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SECURITIES ACT OF 1933 
Release No. 6190/February 22, 1980 


Amendments to Registration Statement Form S-8 


and Related New and Amended Rules Under the 
Securities Act of 1933 
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ACTION: Final rules. 


SUMMARY: The Commission announces the 
adoption of Rules 464 and 475a, amendments to 
related Rules 473, 477, and 485, and amendments 
to Form S-8, the form for registration of securities to 
be offered to employees pursuant to certain plans. 
The purpose of the new rules, amended rules and 
form amendments is to provide a means whereby all 
filings on Form S-8 (both pre-effective and post- 
effective) will become effective automatically, 
without affirmative action on the part of the 
Commission or of its staff pursuant to delegated 
authority. 


In the release in which the above new rules and 
amendments were issued for comment, the 
Commission also requested comments on a series of 
general proposals which, if adopted, would allow 
issuers with employee benefit plans to utilize 
disclosure techniques comparable to those 
contained in Form S-16, either by incorporating 
Form S-16 type disclosure and updating features 
into Form S-8 or by adopting a new form. Comments 
were also requested with respect to the feasibility of 
incorporating one or more Employee Retirement 
Income Security Act (“ERISA”) filings to register or 
update the registration of securities issued under 
plans subject to ERISA. The Commission expects 
that under cover of a separate release to be issued in 
the near future it will propose modifications to Form 
S-8 which, if adopted, would permit Form S-16 type 
updating and disclosure. The Commission 
recognizes that there may be duplication of 
disclosure in ERISA filings and Commission 
documents but believes that more time is needed to 
study how such duplication might be eliminated. 
The Commission does not believe, however, that 
either the proposals to modify Form S-8 or the 
further study should hold up adoption of these 
proposals. 





'These changes, except for the changes in Rules 
473, 477, and 485, which are being made as 
technical amendments, were originally proposed in 
Securities Act Release No. 6151 (November 19, 
1979 [44 FR 67671)). Forty-four letters of comment 
address the subject of this release, of which thirty- 
five gave unqualified support, the others suggesting 
changes of various types while still endorsing the 
general concept. After consideration the 
Commission has determined to adopt one of the 
commentator suggestions, which concerns new 
Rule 464, discussed below. 
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EFFECTIVE DATE: 30 days after publication in the 
FEDERAL REGISTER. 


FOR FURTHER INFORMATION CONTACT: William E. 
Toomey, Office of the Chief Counsel, Division of 
Corporation Finance, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549, (202-272-2573). 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced the 
adoption of Rules 464 (17 CFR 230.464) and 475a 
(17 CFR 230.475a), of corresponding amendments 
to Rules 473 (17 CFR 230.473), 477 (17 CFR 
230.477) and 485 (17 CFR 230.485), and to FormS- 
8 (17 CFR 239.16b), the form for registration under 
the Securities Act of 1933 (“Securities Act”) [15 
U.S.C. 77a et seq.] of securities to be offered to 
employees pursuant to certain plans.'! The newrules 
and corresponding amendments will result in 
original filings on Form S-8 becoming effective 
automatically 20 days following filing and in post- 
effective amendments on Form S-8 becoming 
effective automatically upon filing. Since the 
procedure for processing these filings will be fully 
automated, in each case the entire filing will become 
public immediately upon filing and neither 
acceleration nor delay of the effective date of a filing 
will be possible. The Commission is adopting, 
however, an amendment to Rule 477 which would 
permit registrants to withdraw original Form S-8 
filings without the prior consent of the Commission, 
if the withdrawal is filed with the Commission prior to 
the effective date. Additionally, the present practice 
which permits unsold shares to be deregistered by 
means of a post-effective amendment will not be 
affected by the proposed changes. 


To accommodate automatic effectiveness, the 
provisions of Form S-8 relating to resale 
prospectuses have been amended. Resale 
prospectuses on Form S-16 may be filed as a part of 
Form S-8 and will also become effective 
automatically. Resale prospectuses on Form S-1l, 
however, must be filed separately, and an additional 
filing fee will be charged. 


The Commission’s action with respect to automatic 
effectiveness of filings on Form S-8 is based upon 
the Commission's belief that most filings on this 
Form comply in all material respects with the 
disclosure requirements of the Form and related 
rules, that the review process results in only minimal 
disclosure improvement and that the public interest 
would generally best be served by prompt 
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effectiveness of such filings without the delays 
necessitated by the low review priority accorded 
such filings. The Commission further believes that 
these rules and related amendments permitting 
automatic effectiveness will result in significant cost 
savings to issuers as well as in a reduction in 
paperwork for the Commission staff. 


GENERAL BACKGROUND 


Over the past several years the total number of filings 
made in the Division of Corporation Finance under 
the Securities Act and the Securities Exchange Act of 
1934 (“Exchange Act”) [15 U.S.C. 78a et seq.] has 
continued to increase while staff size has remained 
stable. At the same time additional responsibilities 
have been assigned to that Division. The increased 
number of filings and additional responsibilities 
.have created a pressing need to establish and to 
reorganize priorities and to change staff review 
procedures in order to focus upon more critical 
filings and to process filings on a more productive 
and efficient basis. Upon consideration the 
Commission has determined that eliminating 
routine staff review of filings on Form S-8 would 
appear to have little impact on the quality of 
disclosure in such filings. Under these 
circumstances the Commission believes that much 
of the time presently spent processing filings on 
Form S-8 would be better spent on other activities 
having higher priorities. Accordingly, reallocation of 
such resources elsewhere would appear to be in the 
public interest. 


The Division does not contemplate doing away with 
review altogether. Thus, although a reduced staff 
effort will be involved, there will be monitoring of 
compliance with disclosure requirements both prior 
to and after filings become effective on an audit 
basis. This monitoring effort, however, will not 
prevent automatic effectiveness unless formal or 
informal staff action is taken to delay or suspend the 
filing. In addition, the new system continues to 
mandate compliance with the form requirements, 
including the existing condition precedent that the 
issuer must be current in its previous twelve months 
Exchange Act reports. 





?Rule 485 is being amended to cross reference to 
Form S-8 so as to reduce the likelihood that 
confidential treatment requests will be improperly 
processed. 
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DISCUSSION OF THE NEW RULES AND 
AMENDMENTS 


The Commission hereby announces that its staff will 
no longer routinely review any filings on Form S-8 as 
well as any related Form S-16 resale prospectuses. 
To maximize the savings of staff time, all processing 
of the filings will be automated, and notifications of 
effectiveness will not be prepared and mailed. 
Issuers wishing confirmation that their filings have 
been received by the Commission (with resultant 
effectiveness in twenty days or immediately, 
depending upon the type of filing) should submit 
with their filings, in a prominent manner, a receipt 
which can be date-stamped along with a stamped, 
self-addressed return envelope. 


As originally proposed in Securities Act Release No. 
6151, exceptions to the automatic effectiveness 
procedure were contemplated for those Form S-8 
filings containing Form S-1 resale prospectuses or 
confidential treatment requests. Since so few filings 
involve either situation and because provision for 
these exceptions would unnecessarily complicate 
an automated system, the Commission has decided 
to eliminate these exceptions. As a result of this 
decision, resale prospectuses on Form S-1 must be 
filed separately, and the present procedure which 
permits these filings to be made as a part of a Form 
S-8 will be discontinued. General Instruction E of 
Form S-8, Unavailability of the Form S-8 Prospectus 
for Reoffers or Resales, has been revised accordingly 
to reflect this change. Should it ever become 
necessary to file a confidential treatment request 
pursuant to Rule 485 with respect to a Form S-8, 
appropriate procedures may be worked out with the 
examining branch on a _ case-by-case basis.” 
However, if increased integration of reports filed 
under the Exchange Act with Form S-8 occurs, 
situations where confidential treatment is needed 
should be quite rare. Because these two exceptions 
to automatic acceleration have been eliminated, itis 
no longer necessary to place any boxes on the cover 
page of Form S-8. Accordingly, the proposed two 
boxes have been dropped, and the other box, 
containing a certification as to compliance with the 
requirements for the use of Form S-8, has been 
made a part of the signature certification. 


The effective date of new filings on Form S-8 will no 
longer be accelerated. These filings will become 
effective on the twentieth day after filing through 
lapse of time (pursuant to Section 8(a) of the 
Securities Act). The Commission is aware, however, 
that events could occur which would require an 
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amendment to a registration statement prior to its 
effective date. Accordingly, the Commission is 
announcing a new Rule 475a which provides that the 
filing of any pre-effective amendment to a 
registration statement on Form S-8 shall be deemed 
to have been filed with the consent of the 
Commission for the purposes of Section 8(a) of the 
Securities Act. This will prevent the twenty-day 
period from beginning again and will permit issuers 
to amend their filings to include last minute 
revisions and updated financial statements. 


Issuers should note that Rule 473 has been 
amended to eliminate automatic delaying 
amendments on Form S-8. Although automatic 
delaying amendments were contemplated in the 
proposals contained in Securities Act Release 6151, 
further analysis has led the Commission to the 
conclusion that the presence of such amendments 
would unduly complicate the automatic 
effectiveness procedure. Accordingly, proposed 
Rule 475a has been amended to eliminate the 
reference to delaying amendments and Rule 473 
has also been revised. To compensate somewhat for 
the elimination of delaying amendments, however, 
the Commission is amending Rule 477 to permit 
withdrawal of original Form S-8 filings without the 
prior consent of the Commission. 


Under new Rule 464, all post-effective amendments 
on Form S-8 containing a certification that the issuer 
meets all of the requirements for filing on Form S-8 
will become effective upon filing with the 
Commission. Moreover, Rule 464 incorporates into 
the General Rules and Regulations under the 
Securities Act the concept now contained in the 
standard undertaking in Form S-8 which deems the 
effective date of a registration statement to be the 
effective date of each post-effective amendment 
with respect to any securities sold pursuant to the 
related prospectus after the post-effective 
amendment has become effective. At the suggestion 
of one commentator, the language of new Rule 464 
has been revised slightly to make it clear that the 
scope of the Rule is limited to post-effective 





3A new instruction F has been inserted in Form S-8 
which briefly summarizes the procedures relating to 
automatic effectiveness and confidential treatment 
and indicates that notwithstanding other rule 
provisions the number of additional copies of 
registration statements and amendments to be filed 
with the Commission may be reduced. 
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amendments which have updated the prospectus to 
incorporate new full year financial statements or to 
meet the requirements of Section 10(a)(3) of the 
Securities Act.? 


The Commission's original proposal to amend 
Item 17 of Form S-8 to codify the staff practice to 
require updated financial statements where the 
issuer had succeeded to or disposed of a significant 
business or significant assets is not being adopted at 
this time. Item 17 would be deleted in its entirety if 
incorporation by reference procedures similar to 
those permitted in connection with Form S-16 were 
adopted. Accordingly, it has been decided to 
consider the proposed modification in connection 
with an upcoming project to review the requirements 
of Forms 10-Q and 8-K rather than to undertake 
consideration in connection with revisions of an 
individual registration form. Since this decision does 
not in any way modify the traditional staff position, 
issuers should continue to be aware that additional 
financial information will be necessary if one or more 
of the events enumerated in the original proposed 
amendments have occurred. 


As a further reminder to registrants of a problem 
area often the subject of comments under the review 
process, the Commission is adopting the proposed 
revision to the instruction to the Signature section of 
Form S-8 to make reference specifically to the power 
of attorney and resolution of the board of director 
provisions of Rule 402(c). 


TEXT OF THE AMENDMENTS TO FORM S-8 AND 
THE NEW RULES 


Chapter || of Title 17 of the Code of Federal 
Regulation is amended as follows: 


PART 230—GENERAL RULES AND REGULATIONS, 
SECURITIES ACT OF 1933 


1. A new §230.464 is added as follows: 


§230.464 Effective date of post-effective 
amendments on Form S-8. 


Provided that the issuer continues to meet the 
requirements for filing on Form S-8 at the time of 
filing of each post-effective amendment on such 
Form with the Commission: 


(a) The post-effective amendment shall become 
effective upon filing with the Commission; and 
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(b) With respect to securities sold on or after the 
filing date pursuant to a prospectus which forms a 
part of the S-8 registration statement and which has 
been amended to include or incorporate new full 
year financial statements or to comply with the 
provisions of section 10(a)(3) of the Act, the 
effective date of the registration statement shall be 
deemed to be the filing date of the post-effective 
amendment. 


2. A new paragraph (d) is added to §230.473 as 
follows: 


§230.473 Delaying amendments 


* * KK K 


(d) No amendments pursuant to paragraph (a) may 
be filed with a registration statement on Form S-8. 


3. A new §230.475a is added as follows: 


§230.475a Pre-effective amendments on Form S-8 
deemed filed with consent of Commission. 


Amendments to a registration statement on Form S- 
8 filed prior to the effectiveness of such registration 
statement shall be deemed to have been filed with 
the consent of the Commission and _ shall 
accordingly be treated as part of the registration 
statement. 


4. Section 230.477 is revised to read as follows: 


§230.477 Withdrawal of registration statement or 
amendment. 


(a) Except as provided in paragraph (b) below, any 
registration statement or any amendment or exhibit 
thereto may be withdrawn upon application if the 
Commission, finding such withdrawal consistent 
with the public interest and the protection of 
investors, consents thereto. 


(b) Any application for withdrawal of a registration 
statement filed on Form S-8, and/or any pre- 
effective amendment thereto, will be deemed 
granted upon filing if such filing is made prior to the 
effective date. 


(c) The application for withdrawal under either 
paragraphs (a) or (b) above shall be signed and shall 
state fully the grounds upon which made. The fee 
paid upon the filing of the registration statement will 
not be returned to the registrant. The papers 
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comprising the registration statement or 
amendment thereto shall not be removed from the 
files of the Commission but shall be plainly marked 
with the date of the granting of such withdrawal and 
in the following manner: “Withdrawn upon the 
request of the registrant, the Commission 
consenting thereto.” 


5. Section 230.485 is amended to read as follows: 
§230.485 Contracts in general. 


Public disclosure will not be made of the provisions 
of any material contract or portion thereof if the 
Commission determines that such disclosure would 
impair the value of the contract and is not necessary 
for the protection of investors. Except for requests 
made on or in connection with filings on Form S-8, in 
any case where the registrant desires the 
Commission to make such a determination, the 
procedure set forth below shall be followed: 


* * KK XK 


PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


Section 239.16b is amended as follows: 


§239.16b Form S-8, for registration under the 
Securities Act of 1933 of securities to be offered to 
employees pursuant to certain plans. 


1. The GENERAL INSTRUCTIONS are amended by 
revising subparagraph E(2), adding paragraph F, 
and revising Note 1 as follows: 


GENERAL INSTRUCTIONS 


* * KK 


E. Unavailability of the Form S-8 Prospectus for 
Reoffers or Resales 


* * 


(2) If subparagraph (1), above, does not permit the 
use of a prospectus on Form S- 16, registered reoffer 
or resales must be made by means of a separate 
registration statement utilizing whichever form is 
applicable. 


F. Filing and Effectiveness of Registration Statement; 


Requests for Confidential Treatment; Number of 
Copies. 
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Original registration statements on this Form S-8 will 
become effective automatically on the twentieth day 
after the date of filing (Rule 456, 17 CFR 230.456), 
pursuant to the provisions of Section 8(a) of the Act 
(Rule 459, 17 CFR 230.459). Pre-effective 
amendments may be filed prior to effectiveness, and 
such amendments will be deemed to have been filed 
with the consent of the Commission (Rule 475a, 17 
CFR 230.475a). Accordingly, the filing of a pre- 
effective amendment will not commence a new 
twenty-day period. Post-effective amendments on 
this form shall become effective upon the date of 
filing (Rule 464, 17 CFR 230.464). Delaying 
amendments are not permitted in connection with 
either original filings or amendments (Rule 473(d), 
17 CFR 239.473(d)), and any attempt to interpose a 
delaying amendment of any kind will be ineffective. 
All filings made on or in connection with this Form 
become public upon filing with the Commission. As 
a result, requests for confidential treatment made 
under Rule 485 (17 CFR 230.485) must be 
processed with the Commission staff prior to the 
filing of the registration statement. The number of 
copies of the registration statement and of each 
amendment required by Rules 402 and 472(17CFR 
230.402, 230.472) shall be filed with the 
Commission; provided, however, that the number of 
additional copies referred to in Rule 402(a)(2) may 
be reduced from ten to two and the number of 
additional copies referred to in Rule 472(a) may be 
reduced from eight to two, one of which shall be 
marked to clearly and precisely indicate changes. 


NOTES: 


1. The information in a prospectus used for reoffers 
or resales shall be updated through an amended 
prospectus filed in accordance with Section 
10(a)(3) of the Act. The information responding to 
Item 5 of Form S-16 may be updated more 
frequently through the filing of a post-effective 
amendment, or through a supplement to the 
prospectus filed pursuant to Rule 424(c) (17 CFR 
230.424(c)) under the Act, to reflect new volume 
limitations and additional amounts of securities 
proposed to be offered. 


* ek KK 
2. The SIGNATURES are amended as follows: 
SIGNATURES 


The Issuer. Pursuant to the requirements of the 
Securities Act of 1933, the issuer certifies that it 
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meets all of the requirements for filing on Form S-8 
and has duly caused this registration statement to be 
signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of 
and the State of 
Oar Ol a: 





, on this 








(Issuer) 


BY 
(Signature and Title) 





Pursuant to the requirements of the Securities Act of 
1933, this registration statement has been signed 
below by the following persons in the capacities and 
on the dates indicated. Moreover, the undersigned 
hereby also certify that to the best of their knowledge 
and belief the issuer meets all of the requirements 
for filing on Form S-8. 





Signature (Title) (Date) 
3. The Instructions to the SIGNATURES are 


amended by adding the following: 


Note: Reference is made to the provisions 
concerning powers of attorney and resolutions of the 
board of directors contained in Rule 402(c) [17 CFR 
230.402(c)] of Regulation C. 


* OK OK 


STATUTORY AUTHORITY 


The Commission hereby adopts Rules 464 and 475a 
as well as amendments to Form S-8, and to Rules 
473, 477, and 485, pursuant to the Securities Act of 
1933, particularly Sections 7, 10 and 19 thereof. 


[Secs. 7, 10, 19, 48 Stat. 78, 81, 85; secs. 205, 209, 
48 Stat. 906, 908; sec. 8, 68 Stat. 685; sec. 
308(a)(2), 90 Stat. 57; 15 U.S.C. 77g, 77j, 77s]. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16600/February 22, 1980 


Admin. Proc. File No. 3-5879 
In the Matter of 


HUMAN SERVICE GROUP, INC. 
5530 Wisconsin Avenue, N.W. 
Washington, D.C. 20015 


ORDER INSTITUTING PROCEEDING PURSUANT TO 
SECTION 15(c)(4) OF THE SECURITIES EXCHANGE 
ACT OF 1934 AND FINDINGS AND ORDER OF THE 
COMMISSION 


The Commission deems it appropriate and in the 
public interest that proceedings be _ instituted 
against Human Service Group, Inc. (“HSG”) 
pursuant to Section 15(c)(4) of the Securities 
Exchange Act of 1934 (“Exchange Act’)! to 
determine whether HSG failed to comply with 
Section 13(d) of the Exchange Act and the rules and 
regulations thereunder with respect to certain filings 
made and required to be made by HSG in connection 
with transactions in the securities of American 
Health Services, Inc. (“American”). 


Simultaneously with the institution of these 
proceedings, HSG has submitted an Offer of 
Settlement solely. for the purpose of disposing of the 
issues raised in these proceedings. Under the terms 
of its Offer of Settlement, HSG, solely forthe purpose 
of these proceedings and without admitting or 
denying any of the matters set forth herein, consents 





‘Section 15(c)(4) of the Exchange Act states: 


If the Commission finds, after notice and opportunity 
for hearing, that any person subject to the provisions 
of section 12, 13 or subsection (d) of Section 15 of 
this title or any rule or regulation thereunder has 
failed to comply with any such provision, rule or 
regulation in any material respect, the Commission 
may publish its findings and issue an order requiring 
such person to comply with such provision or such 
rule or regulation thereunder upon such terms and 
conditions and within such time as the Commission 
may specify in such order. 
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to the Facts, Findings and Order of the Commission. 
In its Offer of Settlement, HSG has made certain 
undertakings which are accepted by the 
Commission as detailed hereinafter. 


The Commission has determined that it is 
appropriate and in the public interest to accept the 
Offer of Settlement of HSG and accordingly is issuing 
this Order. 


Background 


HSG is a District of Columbia corporation with 
principal executive offices located at 5530 
Wisconsin Avenue, N.W., Washington, D.C. HSG is 
primarily engaged in providing a variety of 
consulting services in the health, training and health 
education fields, and in the management and 
operation of two psychiatric facilities. HSG does 
business and makes investments through various 
wholly-owned subsidiaries, including University 
Research Corp. (“URC”), URC Limited, URC 
Investment Corp., and Human Service Investment 
Corp. (“HSIC”’). The offices of all of HSG’s 
subsidiaries are located at 5530 Wisconsin Avenue, 
N.W., Washington, D.C. In the aggregate, 92% of the 
common stock of HSG is beneficially owned by 
Melvyn J. Estrin (“Estrin”), Dr. Hyman H. Frankel 
(‘Frankel’), Charles P. Abod (‘“‘Abod’”’), and two other 
persons. These individuals also comprise five of the 
eight members of American’s Board of Directors. 


American is a Virginia corporation with principal 
executive offices located at 5530 Wisconsin Avenue, 
N.W., Washington, D.C. American is_ primarily 
engaged in the ownership and management of 
psychiatric hospitals and facilities. During all times 
relevant herein, American’s common stock was and 
is registered with the Commission pursuant to 
Section 12(g) of the Exchange Act and traded in the 
over-the-counter market. HSG, directly and 
indirectly, owns approximately 63% of the 
outstanding common stock of American. In addition, 
Estrin is chief executive officer of American and 
HSG, Abod is a vice-president (finance) and 
treasurer of American and a vice-president of HSG, 
and Frankel is a vice-president of American and 
president of HSG. 
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On March 29, 1979, Estrin, Abod and Frankel, on 
behalf of HSG and its subsidiaries, presented a going 
private proposal to American’s Board of Directors. 
American’s directors approved the proposal in 
principle and engaged Thomson McKinnon 
Securities, Inc. to render an opinion as to the 
fairness of the consideration. On April 9, 1979, HSG 
filed a Schedule 13D reporting, among other things, 
its ownership of 532,838 shares or 62.4% of 
American’s outstanding common _ stock, the 
formation of a new subsidiary to hold such shares, 
and its plans to take American private. This was the 
first Schedule 13D filed by HSG or its subsidiaries 
since June 1972. 


Acquisition of Control—1972 


In December 1971, URC entered into an agreement 
with American to manage and administer all of 
American's health facilities. At that time, American 
issued a common stock purchase warrant entitling 
URC to purchase the equivalent of up to 51% of 
American’s outstanding common stock. 


On December 23, 1971, Merwin J. Nabit (“Nabit”) 
resigned as president and a director of American 
and Jacob R. Fishman (‘Fishman’), who was chief 
executive officer of HSG, was elected chief executive 
officer of American. Nabit subsequently granted 
HSG an option to purchase his 214,604 shares of 
American common stock. 


On June 1, 1972, URC’s stock purchase warrant was 
amended, establishing the number of shares URC 
was entitled to purchase at 550,916 shares or the 
equivalent of 39% of American’s then outstanding 
common stock. On June 27, 1972, URC filed a 
Schedule 13D reporting its interest in the American 
common stock purchase warrant. In it, URC stated 
that it had “no plans to liquidate the issuer 
[American] to seek its assets or to merge it with any 
other person, corporation, etc., or to make any other 
major change in its business or corporate stock”. 
URC also disclosed that it had obtained “the right to 
purchase” 214,604 shares of American common 
stock from Nabit at any time prior to December 31, 
1973. 


On October 16, 1972, URC Limited, a wholly-owned 
subsidiary of HSG, exercised URC’s stock purchase 
warrant and acquired 550,916 shares of 39% of 
American’s outstanding common stock. As 
consideration, URC Limited issued to American a 


promissory note in the principal amount of 
$1,928,206, bearing interest at 4% annually, with 
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the first principal payment of $1,652,748 due on 
December 31, 1975. The balance of the principal 
was payable in five equal annual installments 
commencing December 21, 1976. 


Acquisition of Nabit Stock—1974 


On August 20, 1974, URC Investment Corp., a 
wholly-owned subsidiary of HSG formed in July 
1974, purchased Nabit’s 214,604 shares of 
American common stock. URC Investment Corp. 
paid Nabit $75,000 in cash and issued its 
promissory note for $461,510, payable at $100,000 
per annum, with the balance due and payable on or 
before July 1, 1980. As a result of this purchase, 
HSG, through its wholly-owned subsidiaries, URC 
Investment Corp. and URC Limited, owned a total of 
765,520 shares or 53.8% of the issued and 
outstanding common stock of American. 


Default and Acquisition—1975 


In June 1975, URC Limited advised American's 
Board of Directors that it might not be able to meet 
the obligation on the promissory note which it had 
issued in October 1972 in connection with its 
exercise of the stock purchase warrant. A payment of 
$1,652,748 was due on or before December 31, 
1975. As an alternative, URC Limited proposed that 
it pay $500,000 in cash as full settlement of the 
obligation. This proposal, however, was rejected by 
American’s non-management directors. Thereafter, 
URC Limited proposed other alternatives, all of 
which would have ultimately resulted in the 
cancellation of the note. 


In August 1975, Wendell Pile (‘Pile’), a director of 
American, offered to sell to HSG the 247,142 shares 
of American common stock owned by his family. 
Thereafter, HSG discussed with Pile the possible 
terms of such a purchase. By December 1975, Pile 
and HSG had reached an agreement in principle. 


On December 30, 1975, the Board of Directors of 
American accepted a proposal to cancel URC 
Limited’s note and cancellation of the 550,916 
shares of American common stock held by URC 
Limited pursuant to its exercise of the stock 
purchase warrant. Also that day, HSG, through its 
wholly owned subsidiary, HSIC, purchased Pile’s 
247,142 shares of American common stock for 
$109,000 in cash and $928,568 promissory note, 
payable at the rate of $100,000 per year. As a result 
of these transactions, HSG increased its percentage 
ownership of American’s issued and outstanding 
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common stock to 56% and reduced its related 
indebtedness by approximately $1 million. 


Acquisition of American Common Stock—1978 


On December 16, 1977, Fishman resigned as 
president and a director of both American and HSG. 
On March 22, 1978 HSG acquired the 27,078 shares 
of American common stock which Fishman had 
acquired during 1974 and 1975. Inconsideration for 
this purchase, HSG cancelled a debt which had been 
incurred by Fishman for the purpose of acquiring 
these shares in 1974 and 1975. 


In January 1978, HSG acquired 24,378 shares of 
American common stock from Estrin, which he had 
purchased between 1974 and 1976 with funds 
borrowed from HSG. In consideration for this 
purchase, HSG cancelled a debt owed by Estrin 
which had been incurred for the purpose of 
purchasing these shares between 1974 and 1976. 
On August 6, 1978, HSG also acquired an additional 
9,636 shares of American common stock from 
Thomas Scully, a former director of American. As a 
result of these acquisitions, HSG increased its 
percentage ownership of American’s outstanding 
common stock by approximately 8%. 


No Schedule 13D was filed with the Commission by 
HSG with respect to the above transactions and 
events which occurred after June 1972.? 


ll 
FINDINGS AND CONCLUSIONS 


The Commission finds that HSG failed to comply 
with Section 13(d) of the Exchange Act and the rules 
and regulations promulgated thereunder. Section 
13(d) of the Exchange Act and the rules and 
regulations thereunder were intended to provide 
information to the public and the affected issuer 
about accumulations of 5% or more of the issuer’s 
equity securities. To effect this purpose, the 
Commission promulgated rules and regulations 
which require timely filing of Schedule(s) 13D, or 
amendments thereto, containing detailed 
information concerning the identity and background 





American did file reports with the Commission 
pursuant to Section 13(a) of the Exchange Act which 
disclosed HSG’s ownership of American’s common 
stock, and certain matters with respect to such 
transactions. 
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of the purchaser, its interest in such securities, the 
source and amount of funds or other consideration, 
the purpose of the transaction and any contracts, 
arrangements, understandings or relationships with 
respect to such securities. 


In this case, HSG and its subsidiaries failed to file 
any Schedules 13D between June 1972 and March 
1979. As a result, the public was not provided with 
information regarding, among other things, HSG, its 
directors or shareholders, the type of consideration 
it used for each of the purchases, the purpose of 
such transactions or any arrangements or 
understandings by HSG or its subsidiaries regarding 
such securities. 


il 
ORDER 
In view of the foregoing, the Commission deems it 
appropriate and in the public interest to accept the 


Offer of Settlement of HSG and, accordingly, 


IT IS HEREBY ORDERED that such proceedings be 
and they are hereby instituted. 


IT IS FURTHER ORDERED that HSG: 


1. Comply with the reporting requirements of 
Section 13(d) of the Exchange Act and the rules and 
regulations thereunder; 


2. File all delinquent Schedule(s) 13D or 
amendments thereto, reporting the matters set forth 
in this Order and such other information required to 
be reported by Section 13(d) of the Exchange Act 
and the rules and regulations thereunder; and 


3. Comply with its undertakings in its Offer. 
By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16601/February 22, 1980 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE PACIFIC STOCK 
EXCHANGE INCORPORATED 

File No. SR-PSE-79-16 


The Pacific Stock Exchange Incorporated (“PSE”) 
submitted on February 6, 1980, a proposed rule 
change under Rule 19b-4 which amends current 
Options Floor Procedure Advices to clarify the 
priority accorded to cancel/replace orders entered 
in the book and to clarify the procedures for 
preparation of order tickets when a marketmaker 
uses a floor broker to execute an order. Additonally, 
the rule change adopts new Options Floor 
Procedures Advices (1) to interpret the term “public 
outcry” (2) to provide a procedure for resolving 
complaints from members originating on the 
options floor, and (3) to clarify that the giving of “not- 
held” orders to buy and sell options of the same 
series for the same person concurrently will be 
interpreted by the exchange as a grant of discretion 
to a floor broker. 


The foregoing rule change has become effective 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 (the “Act’”). At any time within 
sixty days of the filing of such proposed rule change, 
the Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
February 25, 1980. Interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-79-16. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
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may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission's Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16602/February 22, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PACIFIC STOCK EXCHANGE INCORPO- 
RATED 


File No. SR-PSE-79-17 


The Pacific Stock Exchange Incorporated (“PSE”) 
submitted on February 13, 1980, a proposed rule 
change under Rule 19b-4. The proposed rule change 
amends: Rule VI, Section 39 to clarify that 
all communications on the floor must be in English; 
Rule VI, Section 20 to prohibit the furnishing of false 
information to the OCC and to prohibit the 
adjustment of any position at OCC except in cases of 
a bona fide error in recording or transferring an 
account at OCC; and Rule VI, Section 75 to provide 
that a marketmaker’s prior performance will be 
considered in making appointments of 
marketmakers. In addition, the rule proposal deletes 
Rule VI, Section 78 which provides for marketmaker 
units. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
February 25, 1980. In order to assist the 
Commission to determine whether to approve the 
proposed rule change or institute proceedings to 
determine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-79-17. 
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Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16603/February 22, 1980 


In the Matter of 


NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street Northwest 

Washington, D.C. 20006 


(SR-NASD-79-51) 

ORDER APPROVING PROPOSED RULE CHANGE 
On December 7, 1979, the National Association of 
Securities Dealers, Inc. (“NASD”) filed with the 


Commission, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 U.S.C. 





1On February 14, 1980, the NASD filed an 
amendment to the proposal to clarify that member 
firms which lose their sole Registered Options 
Principal will be permitted to effect closing 
transactions in discretionary accounts even though 
such transactions normally require prior or 
subsequent Registered Options Principal approval. 
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78(s)(b)(1) (the “Act”) and Rule 19b-4 thereunder, 
copies of a propose rule change which eliminates 
the requirement that member firms which engage in 
options transactions solely for their own account 
must have a Registered Options Principal and pro- 
vides procedures for member firms which engage in 
options transactions with the public to replace their 
sole Registered Options Principal.’ 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 34-16465, 
January 3, 1980) and by publication in the Federal 
Register (45 FR 2128, January 10, 1980). No public 
comments regarding the proposed rule changes 
were filed with the Commission. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to a national securities association, and 
in particular, the requirements of Section 15A and 
the rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16604/February 22, 1980 


An order has been issued granting the application of 
the New York Stock Exchange, Inc. to strike the 
common stock ($.10 Par Value) of PERTEC 
COMPUTER CORPORATION from listing and 
registration thereon. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16605/February 22, 1980 


LOST AND STOLEN SECURITIES PROGRAM: 
ANNOUNCEMENT OF INQUIRY PARTICIPATION 
STATUS OPEN SEASON 


The Commission today announced that all 
institutions subject Rule 17f-1 (17 CFR §240.17f-1) 
and currently registered in the Lost and Stolen 
Securities Program (“registrants”) may change their 
inquiry participation status to that of direct or 
indirect inquirer, as the case may be, by filing during 
the two-week period of March 1 through March 15, 
1980, acompleted March 1980 Inquiry Participation 
Status Open Season Form with Securities 
Information Center, Inc. (“SIC”), the Commission's 





1For the CBOE’s former arbitration rules, see CBOE 
Rules 18.1-18.12. CBOE Manual (CCH) para. 2512- 
2522, at pages 2231-2237. 


“The Code was published on December 28, 1979, as 
the Second Report of the Securities Industry 
Conference on Arbitration to the Securities and 
Exchange Commission. 


3The SICA was organized on April 5, 1977, pursuant 
to the Commission's stated position that there was a 
need to implement a nationwide investor dispute 
resolution system. See Securities Exchange Act 
Release No. 12528 (June 9, 1976), 9 SEC Docket 
833 (June 23, 1976), 41 FR 23803 (June 11, 1976); 
Securities Exchange Act Release No. 13470 (April 
26, 1977), 12 SEC Docket 186 (May 10, 1977),42 FR 
23892 (May 11, 1977). 


The SICA members consist of: the American Stock 
Exchange, Inc.; the Boston Stock Exchange, 
Incorporated; the Chicago Board Options Exchange, 
Incorporated; the Cincinnati Stock Exchange; the 
Midwest Stock Exchange, Incorporated; the 
Municipal Securities Rulemaking Board; the 
National Association of Securities Dealers, Inc.; the 
New York Stock Exchange, Inc.; the Pacific Stock 
Exchange, Incorporated; the Philadelphia Stock 
Exchange, Inc., as well as the Securities Industry 
Association and three public representatives. 


‘Securities Exchange Act Release No. 15390, 16 SEC 
Docket 425 (December 26, 1978), 43 FR 60681 
(December 28, 1978). 

5See new CBOE Rule 18.4. 
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designee to maintain and operate the data base for 
the Lost and Stolen Securities Program. The 
effective date of changes in inquiry participation 
status will be March 1, 1980. SIC will forward a 
March 1980 Inquiry Participation Status Open 
Season Form to each registrant by March 1, 1980. If 
you do not receive a form shortly thereafter, please 
notify SIC at P.O. Box 421 Wellesley Hills, 
Massachusetts 02181. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16606/February 25, 1980 


In the Matter of 


CHICAGO BOARD OPTIONS EXCHANGE, 
INCORPORATED 

LaSalle at Jackson 

Chicago, Illinois 60604 


(SR-CBOE-80-2) 
ORDER APPROVING PROPOSED RULE CHANGE 


On January 29, 1980, the Chicago Board Options 
Exchange, Incorporated (“CBOE”) filed with the 
Commision, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 U.S.C. 
78(s)(b)(1) (“Act”) and Rule 19b-4 thereunder, 
copies of a proposed rule change which adopts a set 
of rules that would conform its rules on arbitration! to 
the Uniform Code of Arbitration (“Code”)? which was 
drafted by the Securities Industry Conference on 
Arbitration (“SICA”)? and which provides arbitration 
procedures for the settlement of disputes arising 
between customers and broker-dealers. 


The proposal deletes or amends the existing CBOE 
arbitration rules and adopts the entire Code as new 
CBOE Rules 18.3-18.33. The proposal incorporates 
the simplified arbitration procedures that were 
drafted by the SICA and adopted by the CBOE on 


June 23, 1978,* regarding small claims not 
exceeding $2500.° Additionally, the new arbitration 
rules willapply to claims between CBOE members as 





well as to claims against members raised by 
customers and non-members.® 


The purpose of this proposal is to provide investors 
with a simple and inexpensive procedure for 
resulution of their controversies with broker-dealers 
who are members of the CBOE. Further, the proposal 
anticipates that the Code will be adopted by other 
self-regulatory organizations thereby providing a 
uniform system of arbitration throughout the 
securities industry.’ 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by issuance of a Commission Release 
(Securities Exchange Act Release No. 16578 (Feb. 
14, 1980), and by publication in the Federal Register 
45 FR 11638 (February 21, 1980). No comments 
were received with respect to the proposed rule 
filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to securities exchanges and, in 





See new CBOE Rule 18.2. 


7The Code has already been adopted by the New 
York Stock Exchange, Inc. ((Securities Exchange Act 
Release No. 16290 (November 30, 1979), 18 SEC 
Docket 1197 (December 18, 1979)); the Cincinnati 
Stock Exchange ((Securities Exchange Act Release 
No. 16472 (January 22, 1980), 45 FR 2722 (January 
14, 1980)); the American Stock Exchange, Inc. 
((Securities Exchange Act Release No. 16502 
(January 16, 1980), 19 SEC Docket 326 (Jan. 29, 
1980), 45 FR 5863 (January 24, 1980)); and the 
Midwest Stock Exchange Incorporated ((Securities 
Exchange Act Release No. 16503 (January 16, 
1980), 19 SEC Docket 327 (January 29, 1980),45 FR 
5860 (January 24, 1980)). 


®The Commission emphasizes, 
notwithstanding the proposed rule change, 
arbitration clauses contained in customers’ 
agreements that purport to bind customers to 
arbitrate all future disputes raising claims under the 
federal securities laws cannot be enforced against 
those customers who choose to obtain a judicial 
determination of such claims. See Securities 
Exchange Act Release No. 15984 (July 2, 1979), 17 
SEC Docket 1167 (July 17, 1979), 44 FR 40462 (July 
10, 1979). 


however, that 
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particular, the requirements of Section 6(b)(5) of the 
Act that the rules of an exchange be designed to 
promote just and equitable principles of trade.® 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16607/February 25, 1980 


In the Matter of 


NEW YORK STOCK EXCHANGE, INC. 
11 Wail Street 
New York, New York 10005 


(SR-NYSE-79-51) 
ORDER APPROVING PROPOSED RULE CHANGE 


On December 5, 1979, the New York Stock 
Exchange, inc. (“NYSE”) filed with the Commission, 
pursuant to Section 19(b)(1) of the Securities 
Exchange Act of 1934, 15 U.S.C. 78(s)(b)(1) (the 
“Act”) and Rule 19b-4 thereunder, copies of a 
proposed rule change which rescinds NYSE Rule 
420(2), which required reporting to the NYSE of 
members’ and allied members’ unsecured non- 
capital borrowing! in excess of $20,000 and which 
imposed on member organizations the obligation to 
inform the NYSE of such borrowings.? 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 





The term “non-capital borrowings” refers to 
borrowings that do not involve the capital account of 
any NYSE member organization. 


?Reporting of capital borrowings, pursuant to NYSE 


Rule 420(1), would be unaffected by this rule 
change. 
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given by issuance of a Commission Release 
(Securities Exchange Act Release No. 34-16481, 
January 11, 1980) and by publication in the Federal 
Register (45 FR 3688, January 18, 1980). No 
comments were received with respect to the rule 
filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to national securities exchanges, and in 
particular, the requirements of Section 6 of the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16608/February 25, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE CINCINNATI STOCK EXCHANGE 


File No. SR-CSE-80-2 


The Cincinnati Stock Exchange (“CSE”) submitted 
on February 4, 1980, a proposed rule change under 
Rule 19b-4 to apply the Uniform Code of Arbitration 
(“Code”) to disputes between members of that 
Exchange, allied members, member firms and/or 
member organizations, as well as to disputes 
involving investors.! 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
February 25, 1980. In order to assist the 
Commission to determine whether to approve the 
proposed rule change or institute proceedings to 





‘On January 8, 1980, the CSE adopted the Code with 
respect to disputes involving investors. See 
Securities Exchange Act Release No. 16472, 19 SEC 
Docket 148 (January 22, 1980), 45 FR 2722 
(January 14, 1980). 
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determine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington,D.C. 20549. Reference 
should be made to File No. SR-CSE-80-2. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, all written communications relating to 
the proposed rule change between the Commission 
and any person, other than those which may be 
withheld from the public in accordance with the 
provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W. Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16609/February 26, 1980 


ADMINISTRATIVE PROCEEDINGS 
FILE NO. 3-5861 


In the Matter of 
DONALD F. NIETZEL 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these administrative proceedings orders 
pursuant to Sections 15(b) and 19(h) of the 
Securities Exchange Act of 1934 (Exchange Act),! 





‘In the Matter of Donald F. Nietzel, Admin. Proc. File 
No. 3-5861, instituted on January 9, 1980. 
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the Respondent, Donald F. Nietzel, has submitted an 
Offer of Settlement which the Commission has 
determined to accept. Solely for the purpose of these 
proceedings and without admitting or denying the 
allegations contained in the Order for Public 
Proceedings, Donald F. Nietzel has consented to the 
findings and sanction set forth below. 


On the basis of the Order for Public Proceedings and 
the Offer of Settlement submitted by the 





‘For the BSE current arbitration rules, see. BSE 
Constitution, Article IX. BSE Manual (CCH) para. 
1201-1203, at pages 1060-1061. 


The Code was published on December 28, 1978, as 
the “Second Report of the Securities Industry 
Conference on Arbitration to the Securities and 
Exchange Commission.” 


3SICA was organized on April 5, 1977, pursuant to 
the Commission’s stated position that there was a 
need to implement a nationwide investor dispute 
resolution system. See Securities Exchange Act 
Release No. 12528 (June 9, 1979), 9 SEC Docket 
833 (June 23, 1976), 41 FR 23803 (June 11, 1976); 
Securities Exchange Act Release No. 13470 (April 
26, 1977), 12 SEC Docket 186 (May 10, 1977), 42 FR 
23892 (May 11, 1977). 


The SICA members consist of: the American Stock 
Exchange, Inc.; the Boston Stock Exchange, 
Incorporated; the Chicago Board Options Exchange, 
Incorporated; the Cincinnati Stock Exchange; the 
Midwest Stock Exchange, Incorporated; the 
Municipal Securities Rulemaking Board; the 
National Association of Securities Dealers, Inc.; the 
New York Stock Exchange, Inc.; the Pacific Stock 
Exchange, Incorporated; the Philadelphia Stock 
Exchange, Inc., as well as the Securities Industry 
Association and three public representatives. 


“The proposal would revoke in its entirety Section 3, 
Article IX, of the BSE Constitution, containing the 
procedural rules governing arbitration. BSE Manual 
(CCH) para. 1203, at pages 1060-1061. 


5See proposed Chapter XXXII, Section 2, of the Rules 
of the BSE Board of Governors. 
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Respondent, it is found that Donald F. Nietzel wilfully 
violated Section 17(a) of the Securities Act of 1933 
and Section 10(b) of the Exchange Act and Rule 10b- 
5 thereunder and wilfully aided and abetted 
violations of Sections 15(c) and 17(a) of the 
Exchange Act and Rules 15c3-1 and 17a-3 
thereunder. 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the Offer of 
Settlement. 


Accordingly, IT |S ORDERED that Donald F. Nietzel is 
hereby barred from association with any broker or 
dealer or investment adviser or investment company 
or any affiliate of a broker or dealer or investment 
adviser or investment company. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16610/February 27, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY BOSTON STOCK EXCHANGE, INCORPORATED 


File No. SR-BSE-80-1 


The Boston Stock Exchange, Incorporated (“BSE”) 
submitted on February 13, 1980, a proposed rule 
change under Rule 19b-4 to adopt a set of rules that 
would conform its present rules on arbitration! tothe 
Uniform Code of Arbitration (‘““Code”),? which was 
drafted by the Securities Industry Conference on 
Arbitration (“SICA”),? and which provides arbitration 
procedures for the settlement of disputes arising 
between customers and broker-dealers. 


The proposal would revoke the present BSE 
arbitration rules* and adopt the entire Code as 
Chapter XXXII of the Rules of the BSE Board of 
Governors. The proposal incorporates simplified 
arbitration procedures regarding small claims not 
exceeding $2500.° Additionally, the proposed rule 
change would apply to claims between members as 
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well as to claims against members raised by 
customers and non-members.® 


The purpose of the proposal is to provide investors 
with a simple and inexpensive procedure for 
resolution of their controversies with broker-dealers 
who are members of the BSE. Further, the proposal 
anticipates that the Code will be adopted by other 
self-regulatory organizations thereby providing a 
uniform system of arbitration throughout the 
securities industry.’ 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
March 3, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-BSE-80-1. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change which are filed 
with the Commission and any person, other than 
those which may be withheld from the public in 
accordance with the provisions of 5 U.S.C. §552, will 





®See Proposed Article IX, Section 3(a) of the BSE 
Constitution and proposed Chapter XXXII, Section 
32, of the Rules of the BSE Board of Governors. 


The Code has already been adopted by the New 
York Stock Exchange, Inc. ((Securities Exchange Act 
Release No. 16290 (November 30, 1979), 18 SEC 
Docket 1197 (December 18, 1979)); the Cincinnati 
Stock Exchange ((Securities Exchange Act Release 
No. 16472 (January 22, 1980), 45 FR2722 (January 
14, 1980)); the American Stock Exchange, Inc. 


((Securities Exchange Act Release No. 16502 
(January 16, 1980), 19 SEC Docket 326 (January 29, 
1980), 45 FR 5863 (January 24, 1980)); and the 
Midwest Stock Exchange, Incorporated ((Securities 
Exchange Act Release No. 16503 (January 16, 
1980), 19 SEC Docket 327 (January 29, 1980),45 FR 
5860 (January 24, 1980)). 
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be available for inspection and copying at the 
Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 
available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16611/February 27, 1980 


In the Matter of 


NEW YORK STOCK EXCHANGE, INC. 
11 Wall Street 
New York, New York 10005 


(SR-NYSE-77-35) 
ORDER APPROVING PROPOSED RULE CHANGE 


On November 17, 1977, the New York Stock 
Exchange, Inc. (“NYSE”) filed with the Commission, 
pursuant to Section 19(b)(1) of the Securities 
Exchange Act of 1934, 15 U.S.C. 78(s)(b)(1) (the 
“Act”) and Rule 19b-4 thereunder, copies of a 
proposed rule change which amends provisions of 
the NYSE Constitution and Rules concerning 
limitation of physical and electronic access by 
members and member firms. Specifically, NYSE 
Rules 356 and 359 have been rescinded while 
Article Ill, Section 6 of the NYSE Constitution and 
NYSE Rules 36 and 303 have been modified. Among 
other things, this rule change establishes criteria 
upon which the NYSE may base the denial, 
limitation, or revocation of approval of any 
telephonic or electronic communication links 
between the office of a member or member firm and 
the NYSE floor. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 14314, 
December 28, 1977) and by publication in the 
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Federal Register (43 FR 1166, January 6, 1978).' No 
comments were received with respect to the 
proposed rule filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to national securities exchanges and in 
particular, the requirements of Section 6 and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16612/February 27, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-4 


The New York Stock Exchange, Inc.(“NYSE”) 
submitted on February 20, 1980, a proposed rule 
change under Rule 19b-4 to rescind NYSE Rules 
318(a) and 318.22 which requires that the primary 
purpose of every NYSE member organization shall 
be the transaction of business as a broker or dealer 
of securities and presumes that the “primary 
purpose” test is met only if at least 50% of amember 
organization’s gross income is derived from such 
activities. 


Publication of the submission is expected to be 





‘The NYSE consented to extend the time for final 
Commission action on this submission until 
February 29, 1980. The lone amendment to File No. 
SR-NYSE-77-35 was submitted on February 20, 
1980. Since that amendment did not involve any 
substantive change, notice of the amendment’s 
filing was not published. 
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made in the Federal Register during the week of 
March 3, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from 
the date of publication in the Federal Register. 
Persons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D.C. 20549. 
Reference should be made to File No. SR-NYSE-80- 
4. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16613/February 28, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY PHILADELPHIA STOCK EXCHANGE, INC. 


File No. SR-PhIx-80-1 


The Philadelphia Stock Exchange, Inc. (“Phix”) 
submitted on February 6, 1980, a proposed rule 
change under Rule 19b-4 to delete Phix Rule 1016 
which provides, in general, that members and 
associated persons may not initiate options orders 
when they have knowledge of a block transaction of 
(a) 50 contracts or more in the same option or (b) 
5,000 shares or more in the underlying security until 
two minutes following the print of the block 
transaction on the ticker tape.! 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
March 3, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to file No. SR-Phix-80-1. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those 
which may be withheld from the public in 
accordance with the provisions of 5 U.S.C. §552, will 
be available for inspection and copying at the 
Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 





‘As part of its response to the recommendations of 
the Special Study of the Options Markets, the Phlx 
has filed a circular with respect to the frontrunning of 
blocks. See File No. SR-Phlx-79-7, published in a 
Commission Release, (Securities Exchange Act 
Release No. 34-16253, October 5, 1979) and in the 
Federal Register (44 FR 59692, October 26, 1979). 
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available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16614/February 28, 1980 


An order has been issued granting the application of 
the American Stock Exchange, Inc. to strike the 
common stock (No Par Value) of B. BRODY SEATING 
CO. from listing and registration thereon. 








PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 i 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21447/February 22, 1980 


ANNUAL REPORTS BY MUTUAL AND SUBSIDIARY 
SERVICE COMPANIES 


ACTION: Final rules. 


SUMMARY: The Commission prescribes the use of 
an amended report form U-13-60, revised to 
conform to the amended Uniform System of 
Accounts for Mutual and Subsidiary Service 
Companies adopted by the Commission on February 
2, 1979 (Rel. No. 35-20910) (44 FR 8247) and to 
extend the filing date for the annual reports by 
mutual and subsidiary service companies under the 
Public Utility Holding Company Act of 1935 from 
April 1 to May 1 of each year. Adoption of these 
proposals will make the annual report consistent 
with the system of accounts and (1) simplify the 
preparation of the annual report, (2) more clearly 
disclose financial, accounting, and operational 
information needed by Federal and state authorities 
which regulate the affiliated public utility companies 
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served by the service companies and (3) facilitate 
the conduct of audit and account inspection 
programs. 


EFFECTIVE DATE: The rule and report form 
published in this release shall be effective not later 
than January 1, 1980. 


FOR FURTHER INFORMATION CONTACT: Robert P. 
Wason, Division of Corporate Regulation, 500 North 
Capitol Street, Washington, D.C. 20549, (202) 523- 
5159. 


SUPPLEMENTARY INFORMATION: The Annual 
Report for Mutual and Subsidiary Service 
Companies on Form U-13-60 (“Annual Report”) was 
adopted December 29, 1939 and revised on 
December 30, 1953. Service company activities 
have increased substantially since then, especially 
in the last decade, in order to meet the expanding 
needs of construction and fuel sources for the 
holding company systems. In 1969 the service 
companies subject to the Act rendered about $127 
million of services, at cost, to the jurisdictional 
electric and gas operating utilities. In 1978 over 
$423 million of services were rendered, a 333% 
increase in ten years. This growth reflects an 
expansion of service company operations to make 
use of new management tools, such as computers, 


and to deal with novel problems of the operating 
utility companies. When the Commission adopted its 
present Uniform System of Accounts for service 
companies, Form U-13-60 became obsolete. 


On October 24, 1979, we published release 35- 
21267 [44 FR 62912] in which we proposed an 
amended Form U-13-60 [17 CFR 259] and 
conforming amendments to Rule 94 [17 CFR 
250.94]. Interested parties were afforded the 
opportunity to file comments and suggestions. After 
careful consideration of the comments submitted, 
we have concluded that the proposed amendments 
to the Annual Report and rule 94 shouid be adopted. 
Several modifications and clarifications have, 
however, been made to the Annual Report in view of 
the comments and suggestions filed. 


Twelve service companies submitted a joint 
comment letter which reflected general 
concurrence with the revised Annual Report on 
Form U-13-60. The service companies were 
concerned with the need for additions to the general 
instructions of the Annual Report and specific 
language changes in certain schedules of the 
revised Form U-13-60. One Comment suggested 
adoption of the language in Regulation S-X (§210.3- 
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01(b)) permitting statements of reported amounts in 
dollars and cents, whole dollars or thousands of 
dollars. We have adopted this suggestion. 


The amendment to Rule 94 deletes, as no longer 
possible, the provis:on for manual correction of a 
filed report. The change is not intended to preclude 
correction of an erroneous report by amendment. In 
view of the misunderstanding, we have revised the 
general instructions to specify the amendment 
procedure and to made it clear that an amendment 
shall consist only of entries that are to be corrected. 
Such amendments will be cross referenced to the 
original report insofar as our microfiche filing 
system permits. 


The service companies recommended that we add 
the words “significant” or “material” to the first 
footnotes of Schedule ||—Service Company Property 
and Schedule IIl—Accumulated Provision for 
Depreciation and Amortization of Service Company 
Property. These schedules analyze the changes 
during the year in the property accounts in columnar 
form, providing columns for normal additions and 
retirements and a column for other changes, to be 
explained in footnotes. The instructions have been 
revised to require footnotes only for “material” 
changes. 


Schedule Vi—Fuel Stock Expenses Undistributed 
and Schedule Vil—Stores Expenses Undistributed 
report expenses attributable to accounts 152 and 
163, respectively. These two asset accounts act as 
clearing accounts on an annual basis for expenses of 
a service company’s fuel department and 
centralized procurement activities. The service 
companies requested we delete the column for a 
balance at the close of year, stating that such 
clearing accounts could not have a year end 
balance. We have deleted this column. 


The service companies suggested we delete the “by 
classes” reference in the instructions to Schedule 
Vill—Miscellaneous Current and Accrued Assets, 
Schedule |X—Miscellaneous Deferred Debits and 
Schedule XII|—Current and Accrued Liabilities. The 
instructions for all three schedules specified that 
“items less than $10,000 may be grouped by classes 
showing number of items in each class.” We have 
adopted this change for Schedules VIII and XIII since 
such accrued assets and liabilities of a service 
company are unlikely to be significant. However, 
most deferred debits represent unallocated costs of 
se:vice. The classification required by Schedule |X is 
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needed to identify the types of expenses being 
deferred. 


The service companies also suggested revision of 
the instruction to Schedule X—Research 
Development or Demonstration Expenditures. The 
instruction requires a description of each research 
or development project as to which the service 
company incurred costs during the year. The 
instruction, however, encouraged combining 
projects of similar nature and purpose. The service 
companies feared that the instruction required 
maintenance of detailed, subsidiary ledgers for 
trivial projects, and extensive descriptions and 
itemization in the report. They suggested deletion of 
the word “each” and authorization to omit individual 
description of projects on which less than $10,000 
have been expended. 


We have amended the instructions to require 
description of only “material” projects. The grouping 
of projects of similar nature and purpose is already 
provided for and the specification of a $10,000 
minimum cost would limit, rather than improve, that 
authorization. One comment suggested the deletion 
of the word “par” from the column heading “Total Par 
Value of Amount Authorized” under Section XI— 
Proprietary Capital. We have deleted from Schedule 
Xl the column “total Par Value of Amount 
Authorized” as superfluous. The other columns 
sufficiently identify the par value of the issued stock, 
as required by Section 7(c)(1)(A) of the Act. 


The final comment of the service company group 
was directed to certain expense accounts. Account 
930.1—General Advertising Expenses and Account 
426.1—Donations contain instructions requiring in 
general that items in excess of $3,000 to a single 
payee be identified. Account 930.2—Miscellaneous 
General Expenses contains a similar requirement for 


amounts in excess of $5,000. The service 
companies recommend that these minimums be 
increased to $10,000. The reports of service 
companies as to these accounts in recent years have 
been reviewed to evaluate this recommendation. 


Account 930.2—Miscellaneous General Expenses is 
used extensively and for a variety of items. We have 
concluded that analysis of the nature of the 
expenses, as prescribed by the first sentence of the 
proposed instructions, is the relevant reporting 
requirement in this area. Accordingly, we have 
deleted the requirement for identification of payees 
entirely. The proposed instruction has been 
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amended to state that payments and expenses 
permitted by Section 321(b)(2) of the Federal 
Election Campaign Act, as amended by Public Law 
94-283 in 1976 (2 U.S.C. 441(b)(2)), shall be 
separately classified. 


The advertising and donations expenses have long 
been a particular object of rate commission scrutiny. 
Service companies, in the nature of the their 
business, normally make little use of advertising, 
except in connection with procurement and 
employment. The proposed $3,000 test appears to 
be an appropriate method of identifying exceptional 
activity. 


The Commission believes that the revision of the 
Annual Report will provide regulatory Commissions 
with certain information that should facilitate the 
conduct of audit and account inspection programs. 


RULES AS ADOPTED 


Pursuant to provisions of the Public Utility Holding 
Company Act of 1935 (Secs. 13, 15 and 20(a)), 49 
Stat. 825, 828, 833; 15 U.S.C. 79m, 790, 79t), the 
Commission hereby amends 17 CFR Chapter II as 
follows: 


PART 250—GENERAL RULES AND REGULATIONS, 
PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 


1. By revising §250.94 to read as follows: 


§250.94 Annual reports by mutual and subsidiary 
service companies. 


(a) On or before the first day of May in each calendar 
year, every mutual service company and every 
subsidiary service company whose organization and 
method of conducting business, the Commission, 
pursuant to §250.88, has found sufficient to meet 
the requirements of section 13(b) (49 Stat. 825; 15 
U.S.C. 79m), and every company whose application 
for approval, or declaration pursuant to §250.88, is 
pending, shall file with the Commission a report for 
the prior calendar year, or any portion thereof during 
which there was effective as to such company any 
uniform system of accounts prescribed by any rules 
of the Commission. Every such report shall be 
submitted on the Form U-13-60 then in effect and 
shall be prepared in accordance with the instruction 
incorporated in such form. For appropriate cause 
shown, the Commission may extend the time within 
which any such report is to be filed. 
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(b) At the time of filing Form U-13-60 (§259.313 of 
this chapter) every mutual service or subsidiary 
service company filing such Form shall pay to the 
Commission a fee of $250, no part of which will be 
refunded. 


PART 259—FORMS PRESCRIBED UNDER THE 
PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 


2. By revising §259.313 [Form U-13-60, for annual 
reports pursuant to Rule 94 (§250.94 of this 
chapter) by mutual and subsidiary service 
companies required by section 13 of the Act] to 
conform to the amended Uniform System of 
Accounts for Mutual and Subsidiary Service 
Companies. 


* 


Copies of revised Form U-13-60 will be forwarded to 
mutual and subsidiary service companies registered 
under the Public Utility Holding Company Act of 
1935. Copies of the form have been filed with the 
Office of the Federal Register and additional copies 
may be requested from the Division of Corporate 
regulation. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21448/February 22, 1980 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delarode Street 
New Orleans, Louisiana 70174 


(70-6422) 


NOTICE OF PROPOSED SALE OF CERTAIN 
ELECTRIC UTILITY FACILITIES AND RELATED LAND 


NOTICE IS HEREBY GIVEN that Louisiana Power and 
Light Company (“Louisiana”), an electric utility 
holding company of Middle South Utilities, Inc., a 


Volume 19, No. 10, March 11, 1980 


registered holding company, has filed a declaration 
with this Commission designating Section 12(d) of 
the Public Utility Holding Company Act of 1935 
(“Act”) and Rules 23, 24 and 44 promulgated 
thereunder as applicable to the proposed 
transaction. All interested persons are referred to 
the declaration which is summarized below, for a 
complete statement of the proposed transaction. 


Louisiana presently owns and operates a 115/34.5 
KV substation at or near Talisheek in the Parish 
(county) of St. Tammany, State of Louisiana 
(“Talisheek Substation”), from which Cajun Electric 
Power Cooperative, Inc. (“Cajun”), an electric 
cooperative corporation operating under the laws of 
the state of Louisiana, is served electricity at a 
voltage of 34.5 KV at Cajun’s Talisheek delivery 
point. Cajun is the only customer served from the 
Talisheek Substation. In order to facilitate an orderly 
development of its facilities in that area, Cajun now 
desires to receive service at its Talisheek delivery 
point at transmission voltage (presently 115KV. The 
delivery of power at transmission voltage to Cajun at 
its Talisheek delivery point would cause Louisiana to 
have surplus substations facilities at Talisheek for 
which it would have no immediate use. 


Louisiana proposes, pursuant to a certain 
agreement (“Agreement”) with Cajun, to sell to 
Cajun the existing substation equipment, exclusive 
of the metering panel used to register the power flow 
from Louisiana to Cajun, of the Talisheek Substation 
(“equipment”) together with a portion of the 
substation site containing approximately 3.45 acres 
(“land”). All of the equipment is located on the land. 
The proposed sale is to be made for a total cash price 
of $395,097.94, consisting of $388,197.94 for the 
equipment, which is the depreciated current 
replacement cost thereof, and $6,900 for the land, 
which is the current appraised value thereof. Under 
the Agreement, Louisiana will have continued 
access to the metering panel which it is retaining. 
Additionally, Cajun will reimburse and/or pay 
Louisiana for certain expenses in connection with 
the transaction. 


The proposed transaction will enable Louisiana to 
sell surplus equipment at a price equal to its 
depreciated current replacement cost and at the 
same time retain Cajun as a customer. Louisiana 
therefore considers that the proposed transaction is 
a desirable and advantageous one from _ its 
standpoint. Since Cajun is the only customer served 
from the Talisheek Substation and the equipment is 
to be used by Cajun for the transformation of 
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electricity received by it from Louisiana at 
transmission voltage, Louisiana states that it would 
be useless and inappropriate to seek to obtain bids 
from any persons other than Cajun for the purchase 
of the equipment and the land. 


The fees, commissions or expenses to be incurred in 
connection with the proposed transaction are 
estimated to total $10,500, including legal fees of 
$8,500, all of which, under the Agreement, are to be 
paid by Cajun. It is stated that no state commission, 
and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 21, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issue of fact or law raised by 
said declaration which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
py mail upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
declaration, as filed or as it may be further amended, 
may be permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rule 
20(a) and 100 thereof or take such other action as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21449/February 22, 1980 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
Blytheville, Arkansas 


(70-5838) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF SHORT-TERM BANK NOTES 


Arkansas-Missouri Power Company (‘‘Arkansas- 
Missouri”), a wholly-owned subsidiary of Middle 
South Utilities, Inc., a registered holding company, 
has filed with this Commission a further post- 
effective amendment to the declaration in this 
proceeding pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
regarding the following proposed transactions. 


By orders in this proceeding dated May 4, 1976, 
April 19, 1977, April 12, 1978, and February 23, 
1979 (HCAR Nos. 19511, 19993, 20501, and 
20929), Arkansas-Missouri was authorized to issue 
and sell, from time to time until February 23, 1980, 
up to $5,500,000 of unsecured, short-term 
promissory notes to Worthen Bank & Trust 
Company, Little Rock, Arkansas, for the account of a 
group of participating banks. As of January 7, 1980, 
$5,000,000 of such notes were outstanding. 


It is now proposed that Arkansas-Missouri issue and 
sell to Worthen Bank & Trust Company, for the 
account of a group of participating banks, from time 
to time during the period commencing on the 
effective date of the supplemental order herein and 
continuing one year thereafter, up to $5,500,000 of 
unsecured, short-term promissory notes. The notes 
will be payable in not more than 270 days from the 
date of issuance and may be renewed from time to 
time, but will mature not later than one year from 
said effective date. As the notes mature, they will be 
renewed or repaid out of funds then available to the 
company. The notes will, at the option of the 
company, be prepayable in whole or in part, at any 
time without premium or penalty. 


It is stated that the notes will bear interest, payable 
quarterly and at maturity, on the unpaid principal 
amount thereof at the prime commercial loan rate of 
Chemical Bank, New York, New York, in effect from 
time to time on borrowings having a 90-day maturity 
by responsible and substantial corporate borrowers; 


Volume 19, No. 10, March 11, 1980 





provided, however, that such rate will not exceed the 
maximum rate of interest chargeable to corporate 
borrowers under applicable laws. On the basis of 
Chemical Bank’s prime commercial loan rate of 15- 
1/4% per annum in effect on January 7, 1980, 
Arkansas-Missouri’s cost of money in respect of the 
proposed borrowings would be 15-1/4% per annum. 
Arkansas-Missouri will not be required to maintain 
any compensating balances with, or pay any 
commitment fee to, any of the participating banks in 
connection with the proposed borrowings. 


Arkansas-Missouri will apply the net proceeds 
received from the new borrowings to the payment at 
or prior to maturity of the then outstanding bank 
borrowings referred to above (estimated at that time 
to aggregate $5,000,000), to the company’s 
construction program, and to other corporate 
purposes. It is stated that the proposed new 
borrowings will be in addition to other bank 
borrowings by the company from the First National 
Bank in Little Rock, Arkansas, which will total not in 
excess of $10,500,000 outstanding at any one time 
(File Nos. 70-6255 and 70-6388). Arkansas- 
Missouri presently intends to repay the proposed 
notes with the proceeds of permanent financing or 
with other available funds. 


No state commission and no federal commission, 
other than this Commission has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said post-effective 
amendment to the declaration has been given in the 
manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 21397), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and 
consumers that said declaration, as amended by 
said post-effective amendment, be permitted to 
become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, aS amended by said post-effective 
amendment, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated 
under the Act. 
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For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21450/February 22, 1980 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
Blytheville, Arkansas 


(70-6255) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF SHORT-TERM BANK NOTES 


Arkansas-Missouri Power Company (“Arkansas- 
Missouri”), a wholly-owned subsidiary of Middle 
South Utilities, Inc., a registered holding company, 
has filed with this Commission a post-effective 
amendment to the declaration in this proceeding 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) regarding the 
following proposed transactions. 


By order in this proceeding dated February 23, 1979 
(HCAR No. 20930), Arkansas-Missouri was 
authorized to issue and sell from time to time until 
February 23, 1980, up to $5,500,000 of unsecured, 
short-term promissory notes to the First National 
Bank in Little Rock, Arkansas, for the account of a 
group of participating banks. As of January 7, 1980, 
$4,000,000 of such notes were outstanding. 


It is now proposed that Arkansas-Missouri issue and 
sell to the First National Bank in Little Rock, for the 
account of a group of participating banks, from time 
to time during the period commencing on the 
effective date of the supplemental order herein and 
continuing for one year thereafter, up to $5,500,000 
of unsecured, short-term promissory notes. The 
notes will be payable in not more than 270 days from 
the date of issuance and may be renewed from time 
to time, but will mature not later than one year from 
said effective date. As the notes mature, they will be 
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renewed or repaid out of funds then available to the 
company. The notes will, at the option of the 
company, be prepayable in whole or in part, at any 
time without premium or penalty. 


It is stated that the notes will bear interest, payable 
quarterly and at maturity, on the unpaid principal 
amount thereof at the prime commercial loan rate of 
Chemical Bank, New York, New York, in effect from 
time to time on borrowings having a 90-day maturity 
by responsible and substantial corporate borrowers; 
provided, however, that such rate will not exceed the 
maximum rate of interest chargeable to corporate 
borrowers under applicable laws. On the basis of 
Chemical Bank’s prime commercial loan rate of 15- 
1/4% per annum in effect on January 7, 1980, 
Arkansas-Missouri’s cost of money in respect of the 
proposed borrowings would be 15-1/4% per annum. 
Arkansas-Missouri will not be required to maintain 
any compensating balances with, or pay any 
commitment fee to, any of the participating banks in 
connection with the proposed borrowings. 
Arkansas-Missouri will apply the net proceeds 
received from the new borrowings to the payment at 
or prior to maturity of the then outstanding bank 
borrowings referred to above (estimated at that time 
to aggregate $4,000,000), to the company’s 
construction program, and to other corporate 
purposes. It is stated that the proposed new 
borrowings will be in addition to other bank 
borrowings by the company from the First National 
Bank in Little Rock, Arkansas, which will total not in 
excess of $5,000,000 outstanding at any one time 
(File No. 70-6388) and from Worthen Bank and Trust 
Company, Little Rock, Arkansas, which will total not 
in excess of $5,500,000 outstanding at any onetime 
(File No. 70-5838). Arkansas-Missouri presently 
intends to repay the proposed notes with the 
proceeds of permanent financing or with other 
available funds. 


No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said post-effective 
amendment to the declaration has been given in the 
manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 21398), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in 
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the public interest and inthe interest of the investors 
and consumers that said declaration, as amended 
by said post-effective amendment, be permitted to 
become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended by said post-effective 
amendment, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21451/February 22, 1980 


In the Matter of 


THE SOUTHERN COMPANY 
P.O. Box.720071 
Atlanta, Georgia 30346 


GEORGIA POWER COMPANY 
P.O. Box 4545 
Atlanta, Georgia 30302 


GULF POWER COMPANY 
P.O. Box 1151 
Pensacola, Florida 32520 


MISSISSIPP! POWER COMPANY 
P.O. Box 4079 
Gulfport, Mississippi 39501 


(70-6414) 

SUPPLEMENTAL NOTICE CORRECTING AMOUNTS 
OF SHORT-TERM BORROWING FOR WHICH 
AUTHORIZATION IS SOUGHT 

By a release dated February 14, 1980 in this matter 


(HCAR No. 21436), notice was given that The 
Southern Company (“Southern”), a registered 
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holding company, and three of its electric utility 
subsidiary companies, Georgia Power Company 
(“Georgia”), Gulf Power Company (“Gulf”) and 
Mississippi Power Company (“Mississippi”) had filed 
a joint application-declaration with this Commission 
pursuant to the Public Utility Holding Company Act 
of 1935, requesting authorization to issue and sell 
notes to banks and commercial paper to dealers 
from time to time through March 31, 1981 in the 
following maximum aggregate principal amounts at 
any one time outstanding: 


Southern 
Georgia 


$100,000 


65,000 


The amounts stated in the release of February 14, 
1980 are incorrect; the actual amounts for which 
authorization is sought are as follows: 


Southern $100,000,000 
Georgia 615,000,000 
CIR AGL i at cna oGaieeck a xeuk 104,000,000 
Mississippi 65,000,000 


In all other respects the notice of February 14, 1980 
is correct. Interested persons are given until March 
27, 1980 to request a hearing on the proposed 
transactions. For a more complete statement of the 
proposed transaction interested persons are 
referred to the notice of February 14, 1980. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21452/February 22, 1980 


In the Matter 
CENTRAL AND SOUTH WEST CORPORATION 


2700 One Main Place 
Dallas, Texas 75250 
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CENTRAL POWER AND LIGHT COMPANY 
P.O. Box 2121 
Corpus Christi, Texas 78403 


SOUTHWESTERN ELECTRIC POWER COMPANY 
P.O. Box 21106 
Shreveport, Louisiana 71156 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
P.O. Box 201 
Tulsa, Oklahoma 74102 


WEST TEXAS UTILITIES COMPANY 
P.O. Box 841 
Abilene, Texas 79604 


CENTRAL AND SOUTH WEST SERVICES, INC. 
2700 Main Place 
Dallas, Texas 75250 


(70-6163) 


NOTICE OF PROPOSE INCREASES IN SHORT-TERM 
BORROWING AUTHORIZATIONS AND EXTENSIONS 
THEREOF 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“CSW”), a registered holding 
company, and five of its subsidiaries, Central Power 
and Light Company (“CPL”), Southwestern Electric 
Power Company (“SWEPCO”), Public Service 
Company of Oklahoma (“PSO”), West Texas Utilities 
Company (“WTU”), and Central and South West 
Services, Inc. (“CSWS”) have filed with this 
Commission a post-effective amendment to their 
application-declaration previously filed and 
amended in this matter pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”) designating 
Sections 6, 7, 9(a), 10, 12(b) and 12(f) of the Act and 
Rules 43, 45 and 50 promulgated thereunder as 
applicable to the proposed transaction. All 
interested persons are referred to the application- 
declaration as amended by said post-effective 
amendment, which is summarized below, for a 
complete statement of the proposed transactions. 


By orders dated June 30, 1978, October 27, 1978, 
March 29, 1979, May 9, 1979, June 14, 1979, July 
19, 1979, July 31, 1979, October 24, 1979 and 
February 5, 1980 in this matter (HCAR Nos. 20608, 
20749, 20978, 21041, 21097, 21150, 21166, 
21269 and 21421), CSW and its subsidiaries were 
authorized to incur short-term borrowings through 
December 31, 1980 in a maximum aggregate 
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collective amount of $200,000,000 and in the 
following individual amounts: CSW, $200,000,000; 
CPL, $100,000,000; SWEPCO $75,000,000; PSO, 
$90,000,000; WTU, $15,000,000; and CSWS, 
$2,000,000. The short-term borrowings are 
pursuant to a CSW System money pool under which 
CSW and its subsidiaries coordinate their short-term 
borrowings and make borrowings outside the money 
pool from banks through the issuance of 
commercial paper. The money pool consists of 
funds from the following sources: (i) surplus funds of 
CSW; (ii) surplus funds of the subsidiaries; (iii) 
borrowings by CSW and the subsidiaries from 
bands; and (iv) proceeds from CSW’s sales of 
commercial paper. 


CSW administers the money pool by matching up, to 
the extent possible, short-term cash surplus and 
loan requirements of itself and its subsidiaries. 
Subsidiary requests for short-term loans are met 
first from surplus funds of the other subsidiaries 
which are available to the money pool and then from 
CSW’s corporate funds, to the extent available. When 
these sources of funds are insufficient to meet short- 
term loan requests, CSW is authorized to issue and 
sell its commercial paper to commercial paper 
dealers and to certain approved financial 
institutions, and to borrow from banks. 


By post-effective amendment, CSW and _ its 
subsidiaries propose (i) to extend the short-term 
borrowing authorization to December 31, 1981, (ii) 
to increase the aggregate borrowing limitations for 
CSW and CSWS and (iii) to increase a master note 
borrowing limitation. 


Applicants-declarants request that the short-term 
debt limits of CSW be increased to $250,000,000. 
Such funds would be added to the money pool and 
loaned to subsidiaries for the interim financing of 
their capital programs through 1981 and to provide 
for other temporary working capital needs. It further 
is requested that the short-term debt limit of CSWS 
be increased to $4,000,000 due to the expanded 
activities and corresponding increase in 
expenditure levels of CSWS. The aggregate of all 
CSW system short-term borrowings at any one time 
outstanding will not exceed the $250,000,000 
limitation for CSW. 


With regard to the proposed change in a master note 
limitations, CSW currently has authority to borrow 
under such an agreement with Mercantile National 
Bank at Dallas (“Mercantile”) for up to $5,000,000. 
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Interest on CSW’s master notes is at a rate equal to 
the highest annual interest rate on 30 to 179 day 
commercial paper placed by a major finance 
company as reported in The Wall Street Journal. 
Mercantile has indicated a willingness to increase 
this agreement to $8,000,000. Due to the 
advantageous cost of this type of borrowing, CSW 
requests authority to increase its maximum master 
note borrowing level with Mercantile to $8,000,000. 


The fees and expenses to be incurred in connection 
with the proposes transactions are estimated at 
$150. It is stated that no state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 17, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
said application-declaration, as amended by said 
post-effective amendment, which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicants-declarants 
at the above-stated addresses, and proof of service 
(by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended by said post-effective amendment or as it 
may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21453/February 25, 1980 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


INDIANA & MICHIGAN ELECTRIC COMPANY 
2101 Spy Run Avenue 
Fort Wayne, Indiana 46801 


KENTUCKY POWER COMPANY 
1701 Central Avenue 
Ashland, Kentucky 41101 


KINGSPORT POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


MICHIGAN POWER COMPANY 
Post Office Box 367 
Three Rivers, Michigan 49093 


OHIO POWER COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44701 


WHEELING ELECTRIC COMPANY 
51 Sixteenth St. 
Wheeling, West Virginia 26003 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 
New York, New York 10004 


(70-6361) 


NOTICE OF PROPOSED CASH CAPITAL 
CONTRIBUTION BY HOLDING COMPANY TO 
SUBSIDIARY 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding 
company, and Appalachian Power Company 
(“Appalachian”), Indiana and Michigan Electric 
Company (“I&M”), Kentucky Power Company 
(“KPCO”), Kingsport Power Company (“Kingsport”), 
Michigan Power Company (“Michigan”), Ohio Power 
Company (“Ohio Power’) and Wheeling Electric 
Company (“Wheeling Electric’), AEP’s subsidiary 
public utility companies, have filed with this 
Commission a post-effective amendment to their 
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application-declaration previously filed and 
amended in this matter pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Section 12 of the Act as applicable to the proposed 
transaction. All interested persons are referred to 
the application-declaration, as amended by said 
post-effective amendment, which is summarized 
below, for a complete statement of the proposed 
transaction. 


By prior order in this proceeding (HCAR No. 21352, 
December 21, 1979), AEP was authorized to issue 
and sell, from time to time, prior to January 1, 1981, 
short-term notes and commercial paper, to banks, 
and to a dealer in commercial paper respectively, in 
an amount of up to $165,000,000 such notes 
maturing no later than January 30, 1981. AEP was 
also authorized to make cash capital contributions 
prior to January 1, 1981 tocertain of its subsidiaries. 
By supplemental order in this proceeding (HCAR No. 
21442, February 20, 1980), AEP was authorized to 
issue and sell such short-term notes to 11 banks with 
lines of credit in an aggregrate amount of 
$229,000,000, subject to the previously ordered 
limit on outstanding notes. 


By post-effective amendment AEP requests 
authority to make cash capital contributions to 
Michigan from time to time prior to January 1, 1981 
in an aggregate amount of $10,000,000. It is stated 
that the investment by AEP in Michigan will be an 
addition to the general funds of Michigan to enable 
Michigan to declare a dividend in alike amountto its 
parent, AEP, concurrent with the cash capital 
contribution. 


The fees and expenses to be incurred in connection 
with the proposed transaction will be supplied by 
amendment. It is stated that the Michigan Public 
Service Commission has jurisdiction over the 
proposed transaction and that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 21, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
said application-declaration, as amended by said 
post-effective amendment, which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
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such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicants-declarants 
at the above stated addresses, and proof of service 
(by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended by said post-effective amendment or as it 
may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21454/February 26, 1980 


In the Matter of 

THE SOUTHERN COMPANY 
64 Perimeter Center East 
P.O. Box 720071 

Atlanta, Georgia 30346 


(70-6412) 
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NOTICE OF PROPOSAL TO INCREASE NUMBER OF 
AUTHORIZED COMMON SHARES; SOLICITATION 
OF PROXIES 


NOTICE IS HEREBY GIVEN that The Southern 
Company (“Southern”), a registered holding 
company, has filed an application-declaration with 
this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Sections 6(a), 7 and 12(e) of the Act and Rules 62 
and 65 promulgated thereunder as applicable tothe 
proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transaction. 


Southern proposes to amend its Certificate of 
Incorporation so as to increase the total number of 
shares of common stock, par value $5.00 per share, 
which Southern shall have authority to issue, from 
185,000,000 to 225,000,000. Of the 185,000,000 
shares which Southern presently is authorized to 
issue, 148,744,837 shares were outstanding as of 
December 31, 1979. During the three-year period 
1977 through 1979, Southern issued and sold 
25,938,204 shares of common stock in order to 
provide its operating subsidiaries the additional 
common equity portion of the capital needed to 
finance their construction programs. In light of the 
Current construction program estimates of 
Southern’s subsidiary companies, it is expected that 
their requirement for receipts of common stock 
capital from Southern will continue in future years 
and that in the period 1980 through 1982 Southern 
will be required for such purposes to sell additional 
shares of its common stock approaching, if not 
exceeding, the number of its presently authorized 
but unissued shares. 


Accordingly, the proposed amendment is 
considered necessary to provide a reasonable 
amount of authorized but unissued shares of 
common stock to be used for financing additional 
common equity capital requirements of Southern’s 
subsidiaries and for other purposes, such as The 
Employee Stock Ownership Plan of The Southern 
Company System and investments by stockholders 
under Southern’s Dividend Reinvestment and Stock 
Purchase Plan and by employees under the 
Employee Savings Plan. The proposed amendment 
to the Certificate of Incorporation has been proposed 
and declared advisable by the Board of Directors of 
Southern and its adoption requires the favorable 
vote of the holders of a majority of the outstanding 
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shares of common stock of Southern. Accordingly, 
Southern proposes to submit the amendment for 
consideration and action by its stockholders at the 
annual meeting of such stockholders to be held May 
28, 1980 and, in connection therewith, to solicit 
proxies from its stockholders. 


A statement of the fees, commissions and expenses 
to be incurred in connection with the proposed 
transaction will be filed by amendment. It is stated 
that no state or federal regulatory authority, other 
than this Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 20, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 


order a hearing thereon. Any such request should be’ 


addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicant-declarant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21455/February 26, 1980 


In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
2700 One Main Place 
Dallas, Texas 75250 


CENTRAL POWER AND LIGHT COMPANY 
102 North Chaparral Street 
Corpus Christi, Texas 78401 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
212 East 6th Street 
Tulsa, Oklahoma 74119 


SOUTHWESTERN ELECTRIC POWER COMPANY 
P.O. Box 21106 
Shreveport, Louisiana 71156 


(70-6427) 


NOTICE OF PROPOSED CAPITAL CONTRIBUTION 
BY HOLDING COMPANY TO SUBSIDIARIES 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“CSW”), a registered holding 
company, and three of its subsidiaries, Central 
Power and Light Company (“CPL”), Public Service 
Company of Oklahoma (“PSO”), and Southwestern 
Electric Power Company (“SWEPCO”), have filed 
with this Commission an application-declaration 
pursuant to the Public Utility Holding Company Act 
of 1935 (“Act”) designating Sections 6(a), 7, 9, 10 
and 12(f) of the Act and Rules 43 and 45 
promulgated thereunder as applicable to the 
proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transactions. 


CSW proposes to make capital contributions during 
1980 of $30,000,000 to CPL, $40,000,000 to PSO 
and $45,000,000 to SWEPCO. The capital 
contributions will, in each case, be added to the 
respective operating companies’ common equity 
and will be used to repay short-term debt to be 
incurred in connection with 1980 construction 
expenditures which are shown in the table below. It 
is anticipated that equity contributions would be 
made in the time periods and in the amounts shown 
below: 
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Anticipated 
Short-Term 
Debt Outstand- 
ing at time of 
Contribution 
$90,000,000 
$75,000,000 
$80,000,000 


Anticipated 
1980 
Construction 
Program 
$197,000,000 
$198,000,000 
$197,000,000 


Amount 

Up to $40,000,000 
$30,000,000 
Amount, if any, 
not contributed 

in March 
$45,000,000 


Company Month 
PSO March 
CPL August 
PSO August 





SWEPCO June $75,000,000 $172,000,000 
By an order dated October 25, 1979 (HCAR No. 
21269), this Commission authorized CPL, PSO and 
SWEPCO to incur short-term borrowings not to 
exceed $100,000,000, $90,000,000 and 
$75,000,000, respectively, through December 31, 
1980. 


CSW presently anticipates a sale of 5,000,000 
shares of its common equity in August or September 
of 1980 which ultimately would finance the 
proposed equity contribution together with proceeds 
from the sale of new issue common stock under 
dividend reinvestment, employee share ownership 
and thrift plans, all of which were previously 
approved by this Commission (HCAR Nos. 19850, 
19710, 20675 and 20742). CSW proposes to finance 
any of the capital contributions that are made prior 
to its issuance of common stock to the public from 
the sale of its commercial paper or other short-term 
borrowings authorized in HCAR No. 21150 or as may 
be further authorized in the future. 


It is stated that no state or federal commission, other 
than this Commission, has jurisdiction over the 
proposed transactions. Fees and expenses to be 
incurred in connection with the proposed 
transactions are estimated at $2,550, including 
legal fees of $500. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 24, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
said application-declaration which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicants-declarants 
at the above-stated addresses, and proof of service 
(by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and 
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permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21456/February 27, 1980 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 


(70-6406) 


ORDER AUTHORIZING HOLDING COMPANY TO ACT 
AS SURETY FOR SUBSIDIARY 


American Electric Power Company, Inc. (“AEP”), a 
registered holding company, has filed with this 
Commission a declaration pursuant to Sections 
12(b) and 12(f) of the Public Utility Holding 
Company Act of 1935 (“Act”), and Rule 45 
promulgated thereunder concerning the following 
proposed transaction. 


AEP requests approval of a surety bond in the 
amount of $2,900,000 that is to be posted with the 
Public Service Commission of West Virginia (“State 
Commission”) prior to April 13, 1980, by AEP as 
surety and Wheeling Electric Company (“Wheeling”) 
as principal. 


On November 14, 1979, Wheeling filed with the State 
Commission new increased rates for electric service 
in West Virginia. By order dated December 13, 1979, 
the State Commission suspended the increased 
rates until April 30, 1980, pending its investigation of 
such increased rates. The new increased rates can 
be made effective on and after April 13, 1980, 
subject to the posting by Wheeling of an appropriate 
bond to assure the making of appropriate refunds to 
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its customers in the event the State Commission’s 
final order in the proceeding should require refunds 
to be made. It is stated that the State Commission 
has indicated that it would permit AEP to become a 
surety for Wheeling in lieu of Wheeling posting the 
said bond. It is expected that the amount of the bond 
for the new increased rates will not exceed 
$2,900,000, which is equal to the estimated 
additional annual revenue that the new increased 
rates will provide. 


The fees and expenses to be incurred in connection 
with the proposal are estimated at $2,500. The 
Public Service Commission of West Virginia has 
authorized the proposal. No other state commission 
and no federal commission, other than this 
Commission, has jurisdiction over the proposal. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21408), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse fincings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that the 
declaration, be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21457/February 27, 1980 


In the Matter of 


OHIO POWER COMPANY 
Canton, Ohio 
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CENTRAL OHIO COAL COMPANY 
Cumberland, Ohio 


(70-6181) 


ORDER AUTHORIZING PROPOSED EXTENSION OF 
BORROWINGS BY COAL MINING SUBSIDIARY 


Ohio Power Company (“Ohio Power’), an electric 
utility subsidiary of American Electric Power 
Company, Inc., a registered holding company, and 
Central Ohio Coal Company (“COCO”), a coal mining 
subsidiary of Ohio Power, have filed with this 
Commission a post-effective amendment to their 
application-declaration previously filed and 
amended pursuant to Sections 6, 7, and 12 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
concerning the following proposed transaction. 


By order dated November 1, 1978 (HCAR No. 
20758), COCO was authorized to enter into a credit 
agreement with Irving Trust Company pursuant to 
which COCO could borrow an aggregate principal 
amount not to exceed $30,000,000. Such 
borrowings are evidenced by a note or notes bearing 
interest at an annual rate equal to 105% of Irving 
Trust Company’s prime rate in effect from time to 
time, and maturing on February 29, 1980. The 
purpose of such loans was to provide interim 
financing for a transaction involving the acquisition 
and construction of a Dragline, shovel and related 
equipment (collectively the “Equipment”) for use by 
COCO in its mining operations. Permanent financing 
for the Equipment is to -be provided from the 
proceeds of a sale and leaseback transaction that 
was authorized by order dated August 7, 1978 
(HCAR No. 20660), in a separate proceeding (File 
No. 70-6157). 


By post-effective amendment it is stated that 
completion of the dragline has been delayed until on 
or about March 25, 1980, which delay will result ina 
delay in the closing of the sale and leaseback 
transaction from which the borrowings from Irving 
Trust Company are to be repaid. COCO and Irving 
Trust Company have entered into an amendment to 
their credit agreement, subject to approval of this 
Commission, which amendment would (1) extend 
the maturity of the borrowings from February 29, 
1980, until June 30, 1980, and (2) change certain 
terms of the credit agreement effective as of June 
28, 1979, so as to permit COCO to pay dividends 
provided its net worth remains above $7,000,000. 
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There are no additional fees or expenses to be 
incurred in connection with the proposed 
transaction. No state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said post-effective 
amendment to the application-declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21416), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
application-declaration, as amended, be granted 
and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended by said post- 
effective amendment, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 553/February 27, 1980 


The Securities and Exchange Commission has 
issued a notice giving interested persons until March 
21, 1980 to request a hearing on an application (File 
No. 22-10248) by ITEL CORPORATION pursuant to 
Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 (the “Act”) declaring that the successor 
trusteeship of J. Henry Schroder Bank & Trust 
Company (“Schroder”) under (i) anindenture, dated 
as of December 1, 1978, between The Northern 
Trust Company and Itel Corporation, heretofore 
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qualified under the Act (File No. 2-63018), and (ii) 
indentures, dated as of April 1, 1978, October 1, 
1978 and May 1, 1979, among Itel Corporation, Itel 
Finance International N.V., a wholly-owned 
subsidiary, and Chemical Bank, which are not 
qualified under the Act, is not so likely to involve a 
material conflict of interest as to make it necessary 
in the public interest or for the protection of investors 
to disqualify Schroder from acting as successor 
trustee under any of these indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 554/February 28, 1980 


The Securities and Exchange Commission has 
issued a notice giving interested persons until March 
24, 1980 to request a hearing on an application by 
Chrysler Corporation pursuant to Section 
310(b)(1)(ii) of the Trust Indenture Act of 1939 
declaring that the successor trusteeship of J. Henry 
Schroder Bank & Trust Company (“Schroder”) — 
under certain existing qualified indentures of 
Chrysler Corporation is not so likely to involve a 
material conflict of interest as to make it necessary 
to disqualify Schroder from acting as successor 
trustee. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11056/February 21, 1980 


OPPENHEIMER & CO., INC. 

One New York Plaza 

New York, NY 10004 

File No. 812-4503 

Investment Company Act of 1940 

ORDER PURSUANT TO SECTION 9(c) OF THE 


INVESTMENT COMPANY ACT OF 1940 GRANTING 
EXEMPTION FROM SECTION 9(a) OF THE ACT 


The Commission issued a Notice on July 5, 1979 of 
the filing of an application by Oppenheimer & Co., 
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Inc. (the “Applicant’) for an order of exemption 
pursuant to Section 9(c) of the Investment Company 
Act of 1940. Investment Company Act of 1940 Rel. 
No. 10757/July 5, 1979. The application seeks an 
exemption for Applicant, any person or company 
who is or in the future may become an affiliate of 
Applicant and any person or company of which it is 
or in the future may become an affiliated person, 
from the provisions of Section 9(a) of the Act to the 
extent that Section 9(a) is applicable by virtue of the 
entry of the Final Judgment of Permanent Injunction 
and Other Equitable Relief as to Ira J. Hechler. Such 
Judgment was entered on July 5, 1979 against Ira J. 
Hechler, a person affiliated with Applicant, in an 
action entitled Securities and Exchange 
Commission v. Ira J. Hechler, et al. (United States 
District Court for the District of Columbia, Civil 
Action No. 79-1729). The Notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application may 
be issued by the Commission upon the basis of the 
information stated in the application unless an order 
for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. 
No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The Commission has considered the matter and 
finds that the prohibitions of Section 9(a), as applied 
to Applicant, are unduly or disproportionately severe 
and that the conduct of Applicart has been such as 
not to make it against the public interest or 
protection of investors to grant the exemption 
requested in the application. 


Accordingly, IT IS ORDERED, pursuant to Section 
9(c) of the Act that the application for exemption of 
Applicant, any person or company who is or in the 
future may become an affiliate of Applicant and any 
person or company of which it is or in the future may 
become an affiliated person, from the provisions of 
Section 9(a) of the Act, insofar as any ineligibility to 
serve or act in the capacities enumerated in Section 
9(a) of the Act arises out of the Judgment entered 
against Ira J. Hechler, be and hereby is granted, 
effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11057/February 22, 1980 


In the Matter of 


TRANSAMERICA CASH RESERVE, INC. 
1150 South Olive Street 
Los Angeles, California 90051 


(812-4596) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTIONS FROM SECTION 2(a)(41) 
THEREOF AND RULES 2a-4 AND 22c-1 
THEREUNDER 


NOTICE IS HEREBY GIVEN that Transamerica Cash 
Reserve, Inc. (“Applicant”) filed an application on 
January 22, 1980, and an amendment thereto on 
February 5, 1980, requesting an order of the 
Commission pursuant to Section 6(c) of the 
Investment Company Act of 1940 (the “Act”) 
exempting the Applicant from the provisions of 
Section 2(a)(41) of the Act and Rules 2a-4 and 22c-1 
thereunder, to the extent necessary to permit 
Applicant to compute its net asset value per share 


according to the amortized cost method of valuing 


portfolio securities. All interested parties are 
referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant represents that it has filed a Form N-1 to 
register under the Act as a no-load, open-end, 
diversified, management investment company and 
that it will be a “money market” fund, designed as an 
investment vehicle for investors with temporary or 
short-term cash reserves. Applicant further 
represents that its investment objective will be to 
provide high current income while preserving 
capital and maintaining liquidity. Applicant states 
that it will invest in high-quality money market 
instruments consisting of (i) obligations issued by or 
guaranteed as to principal and interest by the U.S. 
Government, its agencies, or instrumentalities; (ii) 
time deposits, certificates of deposit, bankers’ 
acceptances, and other short-term obligations of 
banks, domestic or Canadian, including foreign 
branches of domestic banks, having total assets in 
excess of $1 billion as of the date of their most 
recently published financial statements; (iii) 
certificates of deposit and other short-term 
obligations, including time deposits, of domestic 
mutual savings banks and savings and loan 


SEC DOCKET/779 





associations having total assets in excess of $1 
billion as of the date of their most recently published 
financial statements; (iv) short-term obligations 
which at the time of investment are (a) rated in the 
highest category by Standard Poor’s Corporation or 
by Moody's Investors Service, Inc., or (b) if not rated 
in the highest category, issued by a company which 
at the date of investment has any outstanding debt 
securities rated at least A by Standard & Poor’s or A 
by Moody's; (v) other nonconvertible corporate debt 
securities, including bonds and debentures, which 
at the time of purchase have one year or less 
remaining to maturity and are rated at least A by 
Standard & Poor's or A by Moody's; (vi) securities 
issued or guaranteed by the Government of Canada, 
a Province of Canada, or their instrumentalities or 
political subdivisions; (vii) repurchase agreements 
with any securities dealer or member bank of the 
Federal Reserve System; (viii) reverse repurchase 
agreements which involve the sale of any of the 
above securities held by the Applicant with an 
agreement to repurchase the securities at an agreed 
upon price, date, and interest payment; and (ix) 
securities offered on a delayed delivery (including a 
when issued) basis, that is, delivery and payment 
for the securities is scheduled to take place after a 
typical settlement date. Applicant states that 
Transamerica Investment Management Co. will act 
aS manager and investment adviser to Applicant. 
Applicant states that the minimum. initial 
investment in the applicant is $5,000; the minimum 
subsequent investment is $200. 


Rule 22c-1 adopted under the Act provides, in part, 
that no registered investment company issuing any 


redeemable security shall sell, redeem or 
repurchase any such security except at a price 
based on the current net asset value of such security 
which is next computed after receipt of a tender of 
such security for redemption or of an order to 
purchase or sell such security. Rule 2a-4 adopted 
under the Act provides, in pertinent part, that the 
“current net asset value” of a redeemable security 
issued by a registered investment company used in 
computing its price for the purposes of distribution 
and redemption shall be an amount which reflects 
calculations made substantially in accordance with 
the provisions of that Rule, with estimates used 
where necessary or appropriate. Rule 2a-4 further 
provides that portfolio securities for which market 
quotations are readily available shall be valued at 
Current market value, and other securities shall be 
valued at fair value as determined in good faith by 
the board of directors. Section 2(a)(41) defines, in 
pertinent part, the term “value” in a similar manner. 
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In Investment Company Act Release No. 9786, 
dated May 31, 1977, the Commission expressed the 
view that, among other things, (1) Rule 2a-4 under 
the Act requires that portfolio instruments of “money 
market” funds be valued with reference to market 
factors, and (2) it would be inconsistent with the 
provisions of Rule 2a-4 for a ‘“‘money market” fund to 
value its portfolio instruments on an amortized cost 
basis. 


Section 6(c) of the Act provides, in pertinent part, 
that the ‘Commission, upon application, may 
conditionally exempt any person, security or 
transaction or any class or classes of persons, 
securities or transactions, from any provision or 
provisions of the Act or of the rules adopted 
thereunder, if and to the extent that such exemption 
is necessary or appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


Applicant maintains that the requested exemptionis 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act 
because, among other things, Applicant’s 
shareholders would have the convenience of 
determining the value of their holdings by knowing 
the number of shares they hold so that the task of 
maintaining an investment record would be 
simplified, and absent unusual circumstances, it is 
asserted that amortized cost valuation will represent 
the fair value of Applicant’s portfolio investments. 


Applicant requests that the Commission grant an 
order exempting it from Section 2(a)(41) of the Act 
and Rules 2a-4 and 22c-1 thereunder, to the extent 
necessary to permit Applicant to utilize the 
amortized cost valuation method to value its 
portfolio securities to the extent necessary to 
maintain its $1.00 price per share. 


In making the foregoing request, Applicant has 
agreed to the following conditions being imposed on 
the granting of such order: 


1. In supervising Applicant’s operations and 
delegating special responsibilities involving 
portfolio management to Applicant’s investment 
adviser, Applicant's board of directors undertakes— 
as a particular responsibility within the overall duty 
of care owed to its shareholders—to establish 
procedures reasonably designed, taking into 
account current market conditions and Applicant’s 
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investment objectives, to stablize Apiicant’s net 
asset value per share, as computed for the purpose 
of distribution, redemption and repurchase, at $1.00 
per share. 


2. Included with the procedures to be adopted by 
Applicant's board of directors shall be the following 


(a) Review by the board of directors as it deems 
appropriate and at such intervals as are reasonable 
in light of current market conditions, to determine 
the extent of deviation, if any, of the net asset value 
per share, as determined by using available market 
quotations, from Applicant’s $1.00 amortized cost 
price per share, and maintenance of records of such 
review.! 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 1%, 
the board of directors will promptly consider what 
action, if any, should be initiated. 


(c) Where the board of directors believes the extent 
of any deviation from Applicant's $1.00 amortized 
cost price per share may result in material dilution or 
other unfair results to investors or existing 
shareholders, it shall take such action as it deems 
appropriate to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemption of 
shares in kind; selling portfolio instruments prior to 
maturity to realize capital gains or losses, or to 
shorten Applicant’s average portfolio maturity; 
withholding dividends; or utilizing a net asset value 
per share as determined by using available market 
quotations. 





‘Applicant states that to fulfill this condition, it 
intends to use actual quotations or estimates of 
market value reflecting current market conditions 
chosen by the board of directors in the exercise of its 
discretion to be appropriate indicators of value, 
which may include among others (i) quotations or 
estimates of market value for individual portfolio 
instruments, or (ii) values obtained from yield data 
relating to classes or money market instruments 
published by reputable sources. 


2In fulfilling this condition, if the disposition of a 
portfolio instrument results in a dollar-weighted 
average portfolio maturity in excess of 120 days, 
Applicant will invest its available cash in such a 
manner as to reduce its dollar-weighted average 
portfolio maturity to 120 days or less as soon as is 
reasonably practicable. 
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3. Applicant will maintain a dollar-weighted average 
portfolio maturity appropriate to its objective of 
maintaining a stable net asset value per share; 
provided, however, that Applicant will not (a) 
purchase any instrument with a remaining maturity 


_of greater than one year (the securities underlying 


repurchase agreements are not included in this 
restriction), or (b) maintain a dollar-weighted 
average portfolio maturity in excess of 120 days.’ 


4. Applicant will record, maintain and preserve 
permanently in an easily accessible place a written 
copy of the procedures (and any modifications 
thereto) described in condition 1 above, and 
Applicant will record, maintain and preserve in the 
minutes of the board of directors’ meetings for a 
period of not less than six years (the first two years in 
an easily accessible place) a written record of the 
board of directors’ considerations and actions taken 
in connection with the discharge of its 
responsibilities, as set forth above. The documents 
preserved pursuant to this condition shall be subject 
to inspection by the Commission in accordance with 
Section 31(b) of the Act as though such documents 
were records required to be maintained pursuant to 
rules adopted under Section 31(a) of the Act. 


5. Applicant will limit its portfolio investments, 
including repurchase agreements, to those United 
States dollar denominated instruments which the 
Applicant’s board of directors determines present 
minimal credit risks, and which are of high quality as 
determined by any major rating service or, in the 
case of any instrument that is not rated, of 
comparable quality as determined by the board of 
directors. 


6. Applicant will include in each quarterly report, as 
an attachment to Form N-1Q, a statement as to 
whether any action pursuant to condition 2(c) was 
taken during the preceding fiscal quarter, and, if any 
action was taken, will describe the nature and 
circumstances of such action. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 17, 1980, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
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such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11058/February 27, 1980 


In the Matter of 


OPPENHEIMER FUND, INC. 

OPPENHEIMER A.I.M. FUND, INC. 
OPPENHEIMER TIME FUND, INC. 

OPPENHEIMER INCOME FUND OF BOSTON, INC. 
OPPENHEIMER OPTION INCOME FUND, INC. 
OPPENHEIMER SPECIAL FUND, INC. 
OPPENHEIMER DIRECTORS FUND, INC. 
OPPENHEIMER INVESTOR SERVICES, INC. 

One New York Plaza 

New York, New York 10004 


and 


OPPENHEIMER HIGH YIELD FUND, INC. 

HAMILTON FUNDS, INC. 

HAMILTON GROWTH FUND, INC. 

OPPENHEIMER ASSET MANAGEMENT 
CORPORATION 

3600 South Yosemite Street 

Denver, Colorado 80237 


(812-4584) 
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ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
FOR AN EXEMPTION FROM SECTION 22(d) OF THE 
ACT AND RULE 22d-1 THEREUNDER 


Oppenheimer Fund, Inc., Oppenheimer A.1.M. Fund, 
Inc., Oppenheimer Time Fund, Inc., Oppenheimer 
Income Fund of Boston, Inc., Oppenheimer Option 
Income Fund, Inc., Oppenheimer Special Fund, Inc., 
Oppenheimer Directors Fund, Inc., Oppenheimer 
High Yield Fund, Inc., Hamilton Funds, Inc., and 
Hamilton Growth Fund, Inc. (the “Funds”), each of 
which is registered as an open-end, diversified 
investment company under the Investment 
Company Act of 1940 (“Act”), and Oppenheimer 
Investor Services, Inc. and Oppenheimer Asset 
Management Corporation (collectively, the 
“Applicants”), filed an application on December 17, 
1979, and an amendment thereto on January 30, 
1980, for an order of the Commission, pursuant to 
Section 6(c) of the Act, exempting Applicants from 
the provisions of Section 22(d) of the Act and Rule 
22d-1 thereunder to permit sales of securities of the 
Funds at net asset value to Oppenheimer Affiliated 
Employees, as defined in the application, 
participating in a Simplified Employee Pension Plan 
and Group Profit Sharing Plan. 


On February 1, 1980, a notice was issued of the filing 
of the application (Investment Company Act Release 
No. 11033). The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the granting of the requested order is appropriate in 
the public interest and consistent with the protection 
of investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from Section 
22(d) of the Act and Rule 22d-1 thereunder, to the 
extent requested, be and hereby is, granted effective 
forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11059/February 27, 1980 


In the Matter of 


SAFECO EQUITY FUND, INC. 
SAFECO INCOME FUND, INC. 
SAFECO GROWTH FUND, INC. 
SAFECO SPECIAL BOND FUND, INC. 


and 


SAFECO SECURITIES, INC. 
c/o James W. Ruddy 
SAFECO Plaza 

Seattle, Washington 98185 


(812-4579) 


ORDER OF THE COMMISSION PURSUANT TO 
SECTION 11(a) OF THE ACT PERMITTING CERTAIN 
EXCHANGE OFFERS AND PURSUANT TO SECTION 
6(c) OF THE ACT GRANTING AN EXEMPTION FROM 
THE PROVISIONS OF SECTION 22(d) OF THE ACT 
AND RULE 22d-1 THEREUNDER 


On January 30, 1980, a notice was issued 
(Investment Company Act Release No. 11031) of an 
application filed on December 4, 1979, and 
amendments thereto on January 21 and 22, 1980, 
by SAFECO Equity Fund, Inc., SAFECO Growth Fund, 
Inc., SAFECO Income Fund, Inc., SAFECO Special 
Bond Fund, Inc. (collectively referred to hereafter as 
the “Funds”), open-end, management investment 
companies registered under the Investment 
Company Act of 1940 (“Act”), and SAFECO 
Securities Inc., each Fund’s principal underwriter, 
for an order of the Commission, pursuant to Section 
11(a) of the Act, permitting certain exchange offers 
in the future among the Funds ona basis other than 
their respective net asset value per share at the time 
of exchange and, pursuant to Section 6(c) of the Act, 
exempting such exchange offers from the provisions 
of Section 22(d) of the Act and Rule 22d-1 
thereunder. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request fora 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
granting of the requested exemptions is appropriate 
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in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the 
provisions of Section 22(d) of the Act and Rule 22d-1 
under the Act, to the extent requested, be, and 
hereby is, granted, effective forthwith. 


IT IS FURTHER ORDERED, pursuant to Section 11(a) 
of the Act, that the proposed offers of exchange be 
approved. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11060/February 28, 1980 


In the Matter of 


PIONEER FUND, INC. 

PIONEER II, INC. 

PIONEER BOND FUND, INC. 

PIONEERING MANAGEMENT CORPORATION 
THE PIONEER GROUP, INC. 

60 State Street 

Boston, Massachusetts 02109 


(812-4610) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR EXEMPTION FROM 
PROVISIONS OF SECTION 2(a)(19) OF THE ACT 


NOTICE IS HEREBY GIVEN that Pioneer Fund, Inc. 
(“Pioneer”), Pioneer II, Inc. (“Pioneer II”), and 
Pioneer Bond Fund, Inc. (“Pioneer Bond’) 
(collectively “Funds”), each registered under the 
Investment Company Act of 1940 (“Act”) as a 
diversified, open-end, management investment 
company, Pioneering Management Corporation 
(“Management”), investment adviser to the Funds, 
ang The Pioneer Group, Inc. (“Group”), the principal 
underwriter for the Funds (the Funds, Management 
and Group are hereinafter referred to collectively as 
“Applicants”), filed an application on February 6, 
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1980, pursuant to Section 6(c) of the Act, for an 
order of exemption from the definition of “interested 
person” contained in Section 2(a)(19) of the Act to 
the effect that Ms. Marguerite Piret Rosen (“Ms. 
Rosen”) shall not be deemed to be an “interested 
person” of the Funds, Management or Group by 
reason of her status as an officer, director and 
shareholder of Kridel Securities Corporation 
(“Kridel”). All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


The application states that the Funds’ Boards of 
Directors currently consist of seven members each, 
and that the same persons serve as directors of each 
of the Funds. The application further states that: (1) 
the Board of Directors of each of the Funds 
contemplates increasing the authorized number of 
its directors from seven to eight; (2) Ms. Rosen has 
been nominated for election as a director of Pioneer 
and that such nomination will be voted on at the 
annual meeting of Pioneer's shareholders on March 
21, 1980; and (3) if Ms. Rosenis elected a director of 
Pioneer, the Boards of Directors of Pioneer II and 
Pioneer Bond would then vote upon her nomination 
as a director of such companies. Applicants submit 
that it is in the public interest, as well as in the 
interest of the Funds and their shareholders, that Ms. 
Rosen be permitted to serve as a disinterested 
director of each of the Funds. 


The application states that Ms. Rosen presently 
serves as an officer and director of Kridel and also 
owns 600 shares representing approximately four 


percent of Kridel’s outstanding stock. The 
application further states that Kridel is a broker- 
dealer registered under the Securities Exchange Act 
of 1934 (“Exchange Act”), that it engages in the 
investment banking and corporate finance business 
in North America, Europe and the Middle East, and 
that it provides economic, financial and strategic 
advisory services in the areas of mergers and 
acquisitions, divestitures, transnational joint 
ventures, private placement of debt and equity 
securities, and tax-advantaged transactions. 
According to the application, Kridel has not engaged 
and is not presently engaged in the business of 
effecting transactions in stocks or bonds for or on 
behalf of others, except on behalf of employees of 
Kridel, their families and trusts for such persons’ 
benefit. 


The application states that most of Ms. Rosen’s work 
on behalf of Kridel is concentrated in companies in 
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the high technology and energy industries, and that 
her primary activities consist of locating and 
analyzing acquisition opportunities and advising 
with respect to the related financing thereof, the 
private placement of securities, and consulting in 
the area of divestiture. 


Section 2(a)(19) of the Act, in pertinent part, defines 
an “interested person” of an investment company, 
and of any investment adviser of or principal 
underwriter for an investment company, to include, 
inter alia, any broker or dealer registered under the 
Exchange Act or any affiliated person of such broker 
or dealer. Section 2(a)(3) of the Act defines an 
“affiliated person” of another person to include, inter 
alia, any director, officer or employee of such other 
person. Applicants state that Ms. Rosen, as a result 
of her position with Kridel, would be considered to be 
an affiliated person of Kridel and thus, an interested 
person of the Funds, Management and Group. 


Section 6(c) of the Act provides, in part, that the 
Commission may upon application, conditionally or 
unconditionally exempt any person, security or 
transaction, or any class or classes of persons, 
securities or transactions, from any of the provisions 
of the Act or of any rule or regulation thereunder, if 
and to the extent that such exemption is necessary 
or appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


Applicants state that Kridel has never engaged in 
securities transactions on behalf of any of the 
Applicants or participated in the distribution of any 
of the Funds’ shares. Applicants further state that: 
(1) although Kridel is a registered broker-dealer 
providing services in connection with business 
combinations, divestitures and private placements, 
the Funds are specifically prohibited under their 
written objectives, investment policies and 
restrictions from investing in restricted securities, 
and would not be interested in Kridel’s other services 
with respect to business combinations and 
divestitures; (2) they have not and will not engage 
Kridel, or Ms. Rosen on Kridel’s behalf, for the 
purposes of effecting portfolio transactions for any of 
the Funds or participating in the distribution of 
securities by the Funds, so long as Ms. Rosen serves 
as a director of any of the Funds; and (3) Ms. Rosen’s 
relationships with Kridel will not prejudice the Funds 
or cause the Funds to be disadvantaged in any 
respect by not engaging Kridel for the purposes of 
effecting portfolio transactions. 
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According to the application, the Board of Directors 
of each of the Funds has determined that Ms. 
Rosen’s educational background, prior and current 
business experience and personal qualities would 
enhance the diversity of the Board and provide 
broadened perspectives on investment policies and 
overall management. Applicants state, therefore, 
that it is in the public interest, as well as in the 
interest of the Funds and their shareholders, that Ms. 
Rosen be permitted to serve as a disinterested 
director of each of the Funds. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 19, 1980, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied ‘by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof 
of such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





Volume 19, No. 10, March 11, 1980 


INVESTMENT COMPANY ACT OF 1940 
Release No. 11061/February 28, 1980 


In the Matter of 


STATE MUTUAL LIFE ASSURANCE 
COMPANY OF AMERICA 

440 Lincoln Street 

Worcester, Massachusetts 01605 


(812-4569) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(d) OF THE ACT AND RULE 174-1 
THEREUNDER FOR AN ORDER PERMITTING 
PROPOSED ACQUISITION OF CERTAIN NOTES 


NOTICE IS HEREBY GIVEN that State Mutual Life 
Assurance Company of America (“Applicant”), a 
mutual life insurance company organized under the 
laws of Massachusetts, filed an application on 
November 13, 1979, and amendments thereto on 
January 9, and February 27, 1980, for an order, 
pursuant to Section 17(d) of the Investment 
Company Act of 1940 (“Act”) and Rule 17d-1 
thereunder, permitting Applicant to acquire at direct 
placement $1,800,000 in principal amount of a new 
issue of 11% Senior Notes due 1995 of Gulf 
Resources & Chemical Corporation (“GRCC’”). All 
interested ‘persons are referred to the application on 
file with the Commission for a statement of the 
representations contained therein, which are 
summarized below. 


Applicant is the investment adviser of State Mutual 
Securities, Inc. (“Fund”), a closed-end investment 
company registered under the Act. Applicant and 
the Fund jointly obtained an order of the 
Commission pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder, which was issued on 
February 12, 1973 (Investment Company Act 
Release No. 7665), corrected on February 27, 1973 
(Investment Company Act Release No. 7698), and 
amended on July 28, 1976 (Investment Company 
Act Release No. 9371) (collectively “Order’). The 
Order permits Applicant and the Fund to engage in 
certain proposed transactions whereby Applicant 
invests concurrently in each issue of securities 
purchased by the Fund at direct placement and was 
issued subject to the following conditions: 


(1) Each investment will be made by Applicant and 
the Fund at the same unit price in securities of the 
same class (except that Applicant’s investment may 
include non-voting securities which are, except for 
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voting rights, identical with those purchased by the 
Fund); 


(2) Unless otherwise permitted by order of the 
Commission, Applicant will invest an amount equal 
to the amount invested in the issue by the Fund, and 
Applicant and the Fund will exercise warrants, 
conversion privileges and other rights at the same 
time and in the same amount; 


(3) All securities which Applicant is prepared to 
purchase at direct placement and which would be 
consistent with the investment policies of the Fund 
will be shared equally by the Applicant and the Fund 
unless: 


(a) in the judgment of the Fund’s Board of Directors, 
concurred in by a majority of those directors who are 
not “interested persons” (as defined in the Act) of 
Applicant or Colonial Management Associates, Inc., 
a subsidiary of Applicant which advises the Fund 
with respect to its publicly traded securities, (i) 42% 
or more by value of the assets of the Fund are 
invested, in accordance with the investment policies 
of the Fund, in long-term debt obligations or 
preferred stocks purchased directly from the issuers 
or in equities acquired either in connection with 
such purchases or as a result of the exercise of rights 
or other options so acquired, (ii) there is insufficient 
cash to make the investment, and (iii) the sale of 
portfolio securities of the Fund to provide such cash 
is inadvisable; 


(b) the security to be so purchased is a long-term 
debt obligation or preferred stock without equity 
participation; 


(c) the purchase by the Fund would be inconsistent 
with the provisions of any Commission order granted 
on the initial application (File No. 812-3348) or 
otherwise and then in effect; or 


(d) the Commission by order otherwise permits; 


(4) Neither Applicant nor the Fund, unless otherwise 
permitted by order of the Commission, will have any 
prior interest in the issuer or in any affiliated person 
of the issuer, or in securities issued by such issuer or 
affiliated person other than interests in all respects 
identical; 


(6) Neither Applicant nor the Fund will, unless 
otherwise permitted by order of the Commission, 
sell, exchange or otherwise dispose of any interest in 
any security of a class held by the Fund unless each 
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makes such disposition at the same time, for the 
same unit consideration and in the same amount 
(each in the same proportion to the amounts it holds 
if the amounts held by each are different); and 


(7) The expenses, if any, of the distribution of 
securities registered for sale under the Securities 
Act of 1933 and sold by Applicant and the Fund at 
the same time will be shared by Applicant and the 
Fund in proportion to the amount each is selling. 


Applicant represents that it has made a 
commitment to purchase at direct placement 
$1,800,000 in principal amount of a new issue of 
11% Senior Notes due 1995 of GRCC (“Notes”). 
Applicant states that because Applicant and the 
Fund each concurrently hold $1,249,980 principal 
amount of 9-1/4% Senior Notes of GRCC due 1989 
(with 24,000 warrants to purchase GRCC common 
stock at $10 per share until December 31, 1983) 
issued by GRCC in January 1974 (“Outstanding 
Senior Notes and Warrants”), Applicant may not 
purchase the Notes until it first obtains an order of 
the Commission specifically permitting such 
purchase. Accordingly, Applicant represents that its 
commitment to acquire the Notes is subject to the 
prior issuance of an order by the Commission 
permitting such purchase. 


According to the application, the Fund does not 
believe that the 11% rate of return on the Notes is 
sufficient in view of the illiquidity of the Notes when 
compared with freely marketable debt issues of 
comparable quality and yield. In addition, Applicant 
states that, since it is contemplated that investment 
in the Notes will be delayed unti! the end of the first 
quarter of 1980, the Fund does not wish to commit 
itself now to purchase an illiquid investment with 
such investment characteristics. Accordingly, 
Applicant states that the Notes are not an 
appropriate investment for the Fund and represents 
that on November 9, 1979, the Fund’s Board of 
Directors voted unanimously to decline participation 
by the Fund in the proposed acquisition of the 
Notes. Applicant represents that the proposed 
acquisition of the Notes is in no way connected with 
the sale of the Outstanding Senior Notes and 
Warrants to Applicant and the Fund in 1974 other 
than by virtue of the fact that Applicant established a 
relationship with GRCC at that time through the 
acquisition of the Outstanding Senior Notes and 
Warrants. Applicant also represents that neither 
Applicant nor the Fund is an affiliated person of 


GRCC or an affiliated person of an affiliated person of 
GRCC. 
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Section 17(d) of the Act and Rule 17d-i thereunder, 
in part, provide that it shall be unlawful for an 
affiliated person, or an affiliated person of an 
affiliated person, of a registered investment 
company, acting as principal, to participate in or 


effect any transaction in connection with any joint : 


enterprise or arrangement in which any such 
registered investment company is a participant, 
unless an application with respect to such 
arrangement has been filed with the Commission 
and has been granted by an order of the 
Commission. Rule 17d-1(b) provides that, in passing 
upon such application, the Commission will 
consider whether the participation of such 
registered investment company in the joint 
arrangement on the basis proposed is consistent 
with the provisions, policies and purposes of the Act 
and the extent to which such participation is.on a 
basis different from, or less advantageous than, that 
of the other participants. 


The arrangement whereby Applicant and the Fund 
invest concurrently in each issue of securities 
purchased by the Fund at direct placement may be 
deemed to be a joint enterprise or arrangement 
within the meaning of Section 17(d) of the Act and 
Rule 17d-1 thereunder. Moreover, as stated above, 
once Applicant and the Fund have acquired an 
interest in an issuer, the Order prohibits acquisition 
of any further interest in such issuer by Applicant or 
the Fund unless such acquisition is made on an 
equal basis or is otherwise permitted by Commission 
order. Accordingly, Applicant requests that the 
Commission issue an order, pursuant to Section 
17(d) of the Act and Rule 17d-1 thereunder, 
permitting the acquisition by Applicant alone of 
$1,800,000 principal amount of the Notes, 
notwithstanding the present ownership by Applicant 
and the Fund of the Outstanding Senior Notes and 
Warrants. 


In support of this request, Applicant asserts that the 
proposed investment by it in the Notes will not be 
disadvantageous to the Fund because GRCC will be 
receiving significant new value in consideration for 
issuing the Notes. 


Applicant represents that the Notes are of the same 
order of priority as the Outstanding Senior Notes and 
that both are senior obligations of GRCC and are not 
subordinated to any other indebtedness of GRCC. In 
addition, Applicant states that GRCC has agreed that 
if Applicant and the Fund authorize amendment of 
the Outstanding Senior Notes to extend the maturity 
of the Outstanding Senior Notes to 1995 and to 
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otherwise conform the items of the Outstanding 
Senior Notes, including both the repayment 
provisions and the financial covenants limiting the 
operations of GRCC, to the terms of the Notes, GRCC 
will increase the interest rate on the Outstanding 
Senior Notes from 9-1/4% to 10-1/8% and extend 
the expiration date on the Warrants to January 1, 
1990. Applicant represents that both it and the Fund 
deem these amendments to the terms of the 
Outstanding Senior Notes to be fair and reasonable 
and not adverse to the interests of the Fund. 
Accordingly, Applicant states that, as adviser to the 
Fund, it recommended the various changes in the 
terms of the Outstanding Senior Notes. Applicant 
also represents that those changes were approved 
by the Fund’s Board of Directors on November 9, 
1979. Finally, Applicant states that it believes the 
Notes would be an attractive investment for it and 
that it will be disadvantaged if not permitted to 
acquire a portion of the Notes. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than March 24, 1980, at 5:30 
p.m., submit to the Commission in writing, a request 
for a hearing on the application accompanied by a 
statement as to the nature of his interest, the reasons 
for such request and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
herein will be issued as of course following said date 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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LITIGATION 





Litigation Release No. 9013/February 22, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
DAVID H. HALL (United States District Court for the 
District of Columbia, Civil Action No. 80-0504) 


The Securities and Exchange Commission 
announced today that the United States District 
Court for the District of Columbia permanently 
enjoined David H. Hall (“Hall”) from violations of the 
antifraud provision of the Securities Exchange Aci pf 
1934. The Court also ordered certain other equitable 
relief. Hall, a practicing attorney, resides in New York 
City. Hall consented to the entry of Final Judgment of 
Permanent Injunction, without admitting or denying 
the allegations in the Commission’s Complaint, 
which was also filed today. 


The Commission’s Complaint alleges that Hall 
devotes a major portion of his legal practice to 
advising publicly held companies who typically 
retain him as a “special shareholder relations” 
counsel to assist in matters such as preparing for 
annual meetings or defending against takeover 
attempts and proxy contests. The Complaint 
charges that Hall traded in the securities of certain of 
these companies while in possession of material, 
non-public information without disclosing such 
information. The non-public information in the 
possession of Hall related to various aspects of the 
business, operations or plans of such companies, 
including information concerning favorable 
earnings reports or earnings projections, proposed 
tender offers, proposed stock splits, or cash 
dividend increases. The Complaint specifically 
describes Hall’s transactions in the securities of six 
companies, Conchemco, Kansas City Southern 
Industries, Inc., Pioneer Western Corp., Great Lakes 
Dredge & Dock Company, Mosinee Paper 
Corporation and Laclede Steel Company. 


In addition to the entry of injunctive relief against 
Hall, certain other equitable relief was undertaken 
by Hall and ordered by the Court. In connection 
therewith, Hall agreed to make disgorgement, 
pursuant to a Plan of Disgorgement, of $33,742.00 in 
profits he derived from certain of his securities 
transactions. 
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Litigation Release No. 9014/February 25, 1980 


UNITED STATES v. JOHN VALO, 78 Cr. 524 
(S.D.N.Y.) 


Robert B. Fiske, Jr., United States Attorney for the 
Southern District of New York, and Stephen L. 
Hammerman, Administrator of the New York 
Regional Office, announced that on January 30, 
1980, the Honorable Charles S. Haight, Jr., United 
States District Judge for the Southern District of New 
York, sentenced John Valo (“Valo”) of Fords, New 
Jersey to two months imprisonment and 22 months 
probation following a guilty plea to two counts of an 
information charging him with violations of the 
antifraud provisions of the Securities Act of 1933 
(‘Securities Act’) and the credit extension 
provisions of the Securities Exchange Act of 1934 
(“Exchange Act”) and the regulations promulgated 
thereto by the Board of Governors of the Federal 
Reserve System. 


Ina related civil injunctive action, Valo was enjoined, 
by consent, on February 3, 1978, from further 
violations of Section 17(a) of the Securities Act, 
Sections 7(f) and 10(b) of the Exchange Act and Rule 
10b-5 thereunder, and Regulation X promulgated by 
the Board of Governors of the Federal Reserve 
System pursuant to Section 7(f) of the Exchange Act. 
SEC v. John Valo, 77 Civil 5436 (S.D.N.Y.) (LPG). 


For further information, see Litigation Release Nos. 
8338 and 8507. 





Litigation Release No. 9015/February 25, 1980 


UNITED STATES v. SHELDON MOSS, ET AL. (Middle 
District North Carolina) Criminal Action No. 80-176 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, and H. M. Michaux, Jr., United States 
Attorney for the Middle District of North Carolina, 
announced that on January 28, 1980, a federal 
grand jury sitting in Greensboro, North Carolina, 
return an eighteen-count indictment against 
Sheldon Rothman (“Rothman”) of Chicago, Illinois, 
and a nineteen-count indictment against Sheldon S. 
Moss (“Moss”) of Chicago, Illinois, Halton Q. Bittick 
and Daniel King Brainard (“Brainard’’) of 
Greensboro, North Carolina. 
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The indictment charges that from August 1973 and 
continuing to in about November, 1978, Moss, 
Brainard, Bittick, and Rothman engaged in a 
scheme to defraud by inducing investors through 
false and fraudulent representations to purchase 
securities, namely evidences of indebtedness of 
Moss d/b/a Television Marketing and Correlated 
Equities Corporation (‘“TVM evidences of 
indebtedness”). The indictment further charges that 
as part of the scheme to defraud Moss, Brainard, 
Bittick, and Rothman prepared and caused to be 
prepared false Financial Statements—Form UCC-2, 
which purported to show an assignment by 
Television Marketing Corporation (“TVM”) to each 
investor of a percentage of a commercial invoice for 
various products sold to Sears Roebuck & Co. and 
other corporations when, in fact, there existed no 
invoice or debt from Sears to TVM. The idictment 
charges that as a further part of the scheme and 
artifice to defraud, Moss, Brainard, Bittick, and 
Rothman falsely represented to investors, among 
other things, that investors’ funds would be used by 
TVM to produce and market products previously 
ordered by Sears or other large retail corporations, 
and that investments in the TVM evidences of 
indebtedness would be collateralized by an 


assignment of a Sears’ or other large merchandising 
firm invoice with a value twenty percent (20%) 
greater than the investment. The indictment also 
charges that Moss, Brainard, and Bittick made a 
false statement in a Form BD, a report required to be 
filed with the Commission, in an attempt to conceal 


Moss’ beneficial interest in a broker-dealer 
registered with the Commission and, thus, avoid 
disclosing that the registered broker-dealer had a 
person associated with it who had been permanently 
enjoined from further violating the antifraud 
provisions of the federal securities laws. 


Moss and Brainard were named as defendants in a 
civil injunctive action instituted by the Commission 
in November 1978, which is based, in part, on 
violations of the federal securities laws which 
occurred in connection with the offer and sale of the 
TVM evidences of indebtedness. In that action, 
pursuant to a consent in which he neither admitted 
nor denied the allegations contained in the 
Commission’s Complaint, Moss was permanently 
enjoined from further violating the securities 
registration and antifraud provisions and ordered to 
disgorge Four Million Five Hundred Thousand 
Dollars ($4,500,000). Also in that action, pursuant to 
a consent in which he neither admitted nor denied 
the allegations contained in the Commission’s 
Complaint, Brainard was preliminarily enjoined 
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from further violating the securities registration and 
antifraud provisions, and from aiding and abetting 
violations of the broker-dealer registration and 
investment adviser registration provisions. 


For further information, see Litigation Release Nos. 
8617 and 8665. 





Litigation Release No. 9016/February 25, 1980 


US v. JOHN R. AND BERTHA M. BROMLEY Indicted 
(CR 80-019) 


A. Bates Butler, Ill, Chief Assistant United States 
Attorney, District of Arizona, and Leonard H. Rossen, 
Regional Administrator, Los Angeles Regional 
Office, announced that on February 7, 1980, a 
federal grand jury sitting in Phoenix, Arizona, 
returned a 62-count indictment against John R. and 
Bertha M. Bromley of Houston, Texas. 


The indictment charges Mr. and Mrs. Bromley with 
53 counts of mail fraud, five counts securities fraud, 
and four counts of interstate transportation of 
property taken by fraud, arising from their operation 
of Heritage Trust Company in Phoenix, Arizona. 


The indictment alleges that between January, 1972, 
and April, 1976, Mr. and Mrs. Bromley, as owners 
and operators of Heritage Trust Company, made 
numerous misrepresentations to investors 
throughout the United States. The investors, 
according to the indictment, placed their money into 
Heritage Trust Company based upon promises and 
representations by Mr. and Mrs. Bromley that they 
would receive a high rate of interest on their money. 


Among the specific misrepresentations charged in 
the indictment as having been made are: (1) that 
Heritage Trust Company operated in a safe a 
prudent manner like the trust department of a major 
bank, (2) that Heritage Trust Company wisely 
invested money in real estate projects, and (3) that 
Heritage Trust Company was insured. The 
indictment also alleges that Mr. and Mrs. Bromley 
failed to reveal that Heritage Trust Company took a 
20% commission on all monies received by 
Heritage, and that most of the risky investments 
made by Heritage Trust Company with investors’ 
money defaulted. In order to cover up these risky 
investments, defaults, and high commissions 
received by the Bromleys, Heritage Trust Company 
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took money from new investors to pay money owed 
to old investors. 


Mr. Butler commended the Federal Bureau of 
Investigation and United States Postal Inspection 
Service for their thorough investigation of the 
complicated affairs of Heritage Trust Company that 
led to this indictment. 


On July 29, 1974, the Commission brought a civil 
injunctive action in the District of Arizona and on 
October 8, 1974, after defendants Heritage Trust 
Company and John R. Bromley consented to 
injunctive relief, United States District Judge 
William P. Coople entered an order permanently 
enjoining future violations of the registration and 
antifraud provisions of the federal securities laws. 
For further information, see Litigation Releases Nos. 
6459 and 6559. 





Litigation Release 9017/February 25, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
PENN PACIFIC CORPORATION United States 
District Court for the District of Columbia Civil Action 
No. 80-519 


The Commission announced today that it filed inthe 
United States District Court for the District of 
Columbia a civil injunctive action against Penn 
Pacific Corporation (“Penn Pacific”), 23501 Park 
Sorrento, Suite 104, Calabasas Park, California 
91302. The Commission’s Complaint alleges 
violations of the reporting provisions of the federal 
securities laws and seeks a Judgment of Permanent 
Injunction and Other Relief. 


The Complaint alleges that Penn Pacific has failed to 
file its Annual Report on Form 10-K for its fiscal year 
ended September 30, 1979, required to have filed 
with the Commission by December 29, 1979, and its 
Quarterly Report on Form 10-Q for its fiscal quarter 
ended December 31, 1979, required to have been 
filed by February 14, 1980. Further, the Complaint 
charged that Penn Pacific, as part of a continuing 
course of violative conduct, has failed to timely file 
certain of its Annual Reports and Quarterly Reports 
required to have been filed with the Commission. 


The Complaint requests that the Court order Penn 
Pacific to file forthwith, with the Commission, its 
Annual Report on Form 10-K for its fisca! year ended 
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September 30, 1979, and its Quarterly Report on 
Form 10-Q for its fiscal quarter ended December 31, 
1979. In addition, the Commission requested that 
the Court enjoin Penn Pacific from further violations 
of the reporting provisions of the federal securities 
laws. 





Litigation Release No. 9018/February 27, 1980 


S.E.C. v. GERALD GREENSPAN a/k/a JAY GREENE, 
75 Civil 2826 (EW) (S.D.N.Y.) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office (“NYRO”), announced that on 
February 20, 1980, the Honorable Edward Weinfeld, 
United States District Judge in the Southern District 
of New York, signed an Amended Final Judgment of 
Permanent Injunction and Order Imposing 
Additional Equitable Relief by Default against Gerald 
Greenspan a/k/a Jay Greene (“Greenspan”). The 
amended judgment was issued pursuant to an 
application by the Commission, dated January 23, 
1980, in which it sought further equitable relief 
against Greenspan as part of the final judgment of 
permanent injunction by consent entered against 
him on July 8, 1975 in S.E.C. v. Greenspan, 75 Civil 
2826 (EW). 


The Commission alleged in its application for 
additional relief that, subsequent to the issuance of 
the permanent injunction in 1975, Greenspan 
engaged in additional violations of Sections 9(a)(1) 
and 10(b) of the Securities Exchange Act of 1934 
(“Exchange Act”) and Rule 10b-5 promulgated 
thereunder in connection with the securities of 
Family Record Plan, Inc. (“FRP”’) and _ other 
securities. A hearing on the Commission’s 
application was scheduled for February 1, 1980 and 
February 5, 1980. On both occasions, Greenspan 
failed to appear. 


The amended judgment reincorporates the 


provisions of the injunction issued against 
Greenspan in 1975, which enjoined him from further 
violations of Sections 9(a)(1), 9(a)(2) and 10(b) of 
the Exchange Act and Rule 10b-5 thereunder in 
connection with any securities, and imposes 
additional equitable relief in the form of an Order: (1) 
permanently enjoining Greenspan from purchasing 
the securities of FRP and Hiller Aviation, Inc. (FRP’s 
successor); (2) directing Greenspan to disclose his 
prior injunctions (S.E.C. v. Greenspan, 60 Civil 4179 
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[AB], and S.E.C. v. Greenspan, 75 Civil 2826 [EW], 
and conviction for criminal contempt (United States 
of America ex rel. Securities and—Exchange 
Commission v. Greenspan, 78 Cr. Misc. #1 [P. 41] 
[EW], by delivering copies thereof to any registered 
broker or dealer prior to purchasing or selling any 
security through such broker or dealer; and (3) 
requiring Greenspan to submit to the NYRO a written 
report listing all of his brokerage accounts and 
securities in which he currently holds a beneficial 
interest and, thereafter, to submit monthly reports 
detailing all of his securities transactions. 


For further information see LR-1820, 1832, 6954, 
7008, 8622, 8672, 8986. 





Litigation Release No. 9019/February 27, 1980 


UNITED STATES OF AMERICA v. LETCHER T. 
WHITE, 80 Cr. 111, (United States District Court for 
the Southern District of New York) 


The Securities and Exchange Commission today 
announced that on February 21, 1980, Letcher T. 
White (“White”), a Kentucky attorney, entered pleas 
of guilty before Federal District Judge Constance 
Baker Motley to two counts of wire fraud. White was 
formerly a director of Aminex Resources Corporation 
(“Aminex”), a public corporation engaged in the 
mining and sale of coal with headquarters in New 
York, and an officer of coal mining companies near 
Hazard, Kentucky. The defendant pleaded guilty to 
charges that beginning in 1976 he participated in a 
coal tax shelter fraud involving over $8 million in 
cash raised from investors in nine limited 
partnerships. Previously, on January 28, 1980, 
Jerome Matusow and Irwin Hyman, former officers 
of Aminex, pleaded guilty to charges arising out of 
the same fraudulent tax shelter scheme. Sentencing 
in this matter for Mr. White has been scheduled for 
March 14, 1980. 


The Securities and Exchange Commission 
previously filed a civil injunctive action concerning 
related matters on March 9, 1978 against Matusow, 
Hyman, Aminex and others, Securities and 
Exchange Commission v. Aminex Resources 
Corporation, et al., Civil Action No. 78-0410 (D.D.C.). 
(For further information, see Litigation Releases 
Nos. 9001, 8944, 8426 and 8316.) 
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Litigation Release No. 9020/February 27, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
CALIFORNIA CAPITAL PLANNING SERVICES, INC., 
ET AL (ND Cal. Civ. 79-3282) 


Leonard H. Rossen, Regional Administrator, Los 
Angeles Regional Office, and Bobby C. Lawyer, 
Associate Regional Administrator, San Francisco 
Branch Office, announced that on January 30, the 
Honorable William H. Orrick of the U.S. District Court 
for the Northern District of California entered a final 
order of permanent injunction and equitable relief 
against California Capital Planning Services, Inc. 
(“Cal Cap”) its wholly-owned subsidiary, Investment 
Research Group, Inc. (“IRG”’), a registered 
investment adviser, and N. William Vertrees, K. 
Wayne Rice, and Karl J. Gerlach, the three principal 
officers of Cal Cap and IRG. 


The defendants consented to the entry of the order 
without admitting or denying the allegations of the 
Commission’s complaint filed November 15, 1979, 
which alleged that the defenants had made untrue 
statements of material fact and omitted to state 
material facts in connection with the their use of 
proceeds from the sale of interests in limited 
partnerships in which defendant Cal Cap was 
general partner. The misuse of proceeds involved 
making almost $1.1 million of undisclosed loans to 
Cal Cap related entities and persons. The order 
enjoined the defendants from violating the anti- 
fraud provisions of the federal securities laws and 
required them to institute corrective procedures 
including: (1) full disclosure to each investor of the 
amount, duration and current status of all 
undisclosed loans; (2) the issuance to all investors of 
quarterly and annual partnership financial 
statements for each partnership; (3) the adoption of 
internal procedures to prevent improper 
disbursement of partnership funds; (4) the adoption 
of a detailed partnership agreement governing the 
defendants’ conduct of any current partnership; and 
(5) additional written disclosures to be provided 
future investors in limited partnerships. 





SEC DOCKET/791 





Litigation Release No. 9021/February 27, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
GENERAL DYNAMICS CORPORATION United States 
District Court for the Eastern District of Missouri 
(Civil Action No. 80-0279-C(2)). 


The Securities and Exchange Commission today 
announced that the United States District Court for 
the Eastern District of Missouri has entered a Final 
Judgment of Permanent Injunction restraining and 
enjoining General Dynamics Corporation (‘General 
Dynamics”) a Delaware corporation headquartered 
in St. Louis, Missouri, from further violations of 
Section 10(b) of the Securities Exchange Act of 1934 
and Rule 10b-5 thereunder. General Dynamics 
consented to the entry of the Final Judgment without 
admitting or denying the allegations in the 
Complaint which was also filed today. 


The Complaint alleged that General Dynamics 
purchased 157,500 shares of its own common stock 
from December 6, 1978 through December 29, 
1978, while in the possession of material non-public 
information concerning the proposed payment of a 
cash dividend, knowing that such information was 
unavailable to those from whom it was purchasing its 
common stock and without disclosing such 
information. 


The Complaint alleged that at the time of General 
Dynamics’ purchases several events had occurred, 
including that General Dynamics had commenced 
planning regarding a dividend payment, General 
Dynamics’ management was in favor of the payment 
of a dividend, an opinion had been requested and 
received from General Dynamics’ outside legal 
counsel that any dividend paid in 1979 would be 
deemed a return of capital, General Dynamics had 
received sufficient cash from its settlement with the 
U.S. Navy to place it in a financial position to be able 
to pay a dividend, a study comparing General 
Dynamics to companies in related industries in 
terms of dividend payments had been sent to its 
Board of Directors, and General Dynamics’ Board of 
Directors had been informed that it would consider 
the payment of a dividend at its meeting scheduled 
for January 4, 1979. On January 4, 1979, General 
Dynamics announced the declaration of a cash 
dividend of $3.00 per pre-split share, to be paid in 
quarterly installments, together with a 2-1/2 for 1 
stock split. 


In addition to the entry of the Final Judgment, 
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General Dynamics undertook to implement and 
maintain policies and procedures with respect tothe 
purchase of General Dynamics common stock. As 
part of these policies and procedures, General 
Dynamics, among other things, undertook to comply 
with all applicable federal securities laws and rules 
and regulations of the Commission and to report 
annually to the Commission concerning. all 
purchases of its own securities. 


The trading activities involved in this matter were 
referred to the Commission by the National 
Association of Securities Dealers. 





Litigation Release No. 9022/February 27, 1980 


UNITED STATES OF AMERICA v. CHARLES D. 
STILWELL, ET AL. Criminal Action No. 80-1 (D.S.C.) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission 
and Thomas E. Lydon, Jr., United States Attorney for 
the District of South Carolina, announced that the 
Honorable Sol Blatt, Jr., United States District 
Judge for the District of South Carolina sentenced 
Stephen C. Coker (“Coker”) of Charleston, South 
Carolina on February 25, 1980 to 3 years 
imprisonment on each of two counts of a criminal 
information charging him with securities fraud, and 
on February 26, 1980 Judge Blatt sentenced Charles 
D. Stilwell (“Stilwell”) of Charleston, South Carolina 
to 39 months imprisonment on each of two counts of 
an information charging him with securities fraud. 


The criminal information filed January 10, 1980 
charged that Stilwell and Coker, while principals of 
Stilwell, Coker & Co., Inc. (“Stilco”), a broker-dealer 
in Charleston, South Carolina, formerly registered 
with the Commission, violated Section 17(a) of the 
Securities Act of 1933 by the unauthorized sale of 
certain securities owned by customers of the firm. 


Previously, on December 17, 1976, defendants 
Stilwell, Coker and others were enjoined by consent 
from violations of the antifraud provisions of the 
federal securities laws in connection with their 
activities at Stilco by the United States District Court 
for the District of South Carolina, and a Trustee was 
appointed pursuant to the Securities Investor 
Protection Act of 1970. (SEC v. Stilwell, Coker & Co., 
Inc., Civil Action No. 76-2405 (D.S.C.)) 
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In addition, in connection with administrative 
proceedings commenced April 18, 1978, Stilwell 
and Coker were barred from association with a 
broker-dealer, investment adviser, and investment 
company following an initial decision by an 
administrative law judge, filed June 20, 1979, which 
has become final as to Stilwell, but as to which Coker 
has sought review. 


For further information, see Litigation Release No. 
7726. 





Litigation Release No. 9023/February 27, 1980 


General Counsel’s Consideration of Commission 
Amicus Curiae Participation 


Ralph C. Ferrara, General Counsel of the Securities 
and Exchange Commission, has reiterated his 
Office’s longstanding position that, in view of the 
many legal issues of importance to the Commission 
raised in cases in which the Commission is not a 
party, litigants and their counsel are encouraged to 
bring to the General Counsel’s attention matters in 
which amicus curiae participation by the 
Commission may be appropriate. 


Mr. Ferrara noted that the Commission participates 
amicus curiae in both private and governmental 
litigation because the impact of the resolution of 
important legal issues often extends beyond the 
parties in the particular case and can have a 
significant effect on the Commission’s own 


regulatory and enforcement programs. Private 
litigation under the federal securities laws may raise 
such issues, and litigation involving other 
governmental bodies may present questions of 
administrative law that have significance for the 
Commission. Thus, to carry out its statutory 
mandate of investor protection, the Commission has 
participated amicus curiae since the early years of 
its existence. 


Cases which may be appropriate for amicus curiae 
participation are reviewed by the General Counsel; if 
he concludes that such participation would be 
appropriate, he presents the matter to the 
Commission for a determination. There are various 
ways in which the General Counsel's staff may learn 
of cases in which the Commission may wish to 
participate. At times a court will request the 


Volume 19, No. 10, March 11, 1980 


Commission’s views. In addition, the staff of the 
Office of the General Counsel reviews reported 
decisions to determine if issues are presented which 
would be appropriate for amicus participation. And, 
counsel for litigants in proceedings of interest to the 
Commission often contact the General Counsel to 
seek Commission participation. 


There is, of course, no “right” to secure Commission 
amicus participation in any private litigation. In 
addition, the Commission's limited resources place 
contraints on the number of cases in which it can 
participate amicus curiae. This practical 
consideration, as well as policy reasons, requires 
that the General Counsel be selective in 
recommending cases to the Commission for amicus 
participation. For example, Commission amicus 
curiae participation is generally appropriate only on 
legal, rather than factual, issues. Such legal 
questions may concern substantive securities law 
issues, novel questions of administrative law, and 
procedural issues which may significantly affect the 
manner and effectiveness of either Commission or 
private enforcement of the securities laws. Likewise, 
the Commission generally participates amicus 
curiae in appellate, rather than trial, courts. While 
there are exceptions to this rule, participation in the 
trial court is not usually appropriate; legal issues 
may not be sharply framed, and the resolution of 
such legal questions as are presented may turn on 
problems of proof and credibility—matters with 
which the Commission’s amicus curiae program is 
not concerned. 


Litigants and counsel who believe that Commission 
amicus participation might be appropriate should 
bring the matter in question to the attention of 


Ralph C. Ferrara 

General Counsel 

Securities and Exchange Commission 
500 North Capitol Street 

Washington, D.C. 20549 


Cases of possible interest to the Commission should 
be brought to the General Counsel’s attention as far 
as possible in advance of the date on which any 
Commission brief or other pleading would be due. In 
that connection, litigants are invited to inform the 
General Counsel of trial court proceedings which, 
once the appellate stage is reached, may present 
issues of interest to the Commission and to keep the 
Office apprised of significant developments in the 
case as it progresses. In addition, wherever 
practicable, those seeking consideration of 
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Commission amicus participation should furnish 
the General Counsel with copies of significant briefs 
and pleadings filed in the litigation. 
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STAFF ACCOUNTING BULLETIN 
Release No. 38/February 26, 1980 


STAFF ACCOUNTING BULLETIN NO. 38 
ACTION: Publication of Staff Accounting Bulletin. 


SUMMARY: This interpretation of the staff amends 
SAB No. 25, which provided guidance to issuers in 
disclosing relationships with independent public 
accountants in proxy statements, to indicate that 
fees incurred by an issuer for reviews of the system 
of internal accounting control for purposes of 
determining the adequacy of the system, or reviews 
of the issuers procedures for making such 
determinations should be considered as services 
provided in connection with the audit function. 


DATE: February 26, 1980 


FOR FURTHER INFORMATION CONTACT: James J. 
Doyle (202-272-2130), Office of the Chief 
Accountant, or Howard P. Hodges, Jr. (202-272- 
2553), Division of Corporation Finance, Securities 
and Exchange Commission, Washington, D.C. 
20549. 


SUPPLEMENTARY INFORMATION: The statements 
in Staff Accounting Bulletins are not rules or 
interpretations of the Commission nor are they 
published as bearing the Commission’s official 
approval; they represent interpretations and 
practices followed by the Division of Corporation 
Finance and the Office of the Chief Accountant in 
administering the disclosure requirements of the 
Federal securities laws. 


George A. Fitzsimmons 
Secretary 


February 26, 1980 
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STAFF ACCOUNTING BULLETIN NO. 38 


The following interpretation provides the staff's view 
on a question concerning the requirements of 17 
CFR 240.14a-101 adopted in Accounting Series 
Release No. 250 [43 FR 29110]. 


TOPIC 6: INTERPRETATIONS OF ACCOUNTING 


SERIES RELEASES 


* * 


L. ASR No. 250—Disclosure of Relationships with 
Independent Public Accountants. 


AMENDMENT OF STAFF ACCOUNTING BULLETIN 
NO. 25 


In Staff Accounting Bulletin No. 25, the following was 
included as an example of services that the staff 
believes meet the criterion of “services provided in 
connection with the audit function”: 


e Reviews of the system of internal accounting 
control for the purpose of determining the adequacy 
of the system when done in conjunction with the 
examination of financial statements. 


The above example is amended to read: 


e Review of the system of internal accounting 
control for the purpose of determining the adequacy 
of the system, or reviews of the issuer's procedures 
for making such determinations. 


It should be noted that Staff Accounting Bulletin No. 
25 also included the following example of services 
which do not meet the criterion of “services provided 
in connection with the audit function,” which is not 
amended: 


e Internal control services provided for the 


purpose of designing or redesigning systems and 
procedures. 
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